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Southern Pacific Lines

Southern Pacific Building • One Market Plaza • San Francisco, California 94105

(415) 541-1769 • Facsimile (415) 495-5436

David W. Long
Assistant General Counsel ' Law Department

January 9,1995
'

'3

Ms. Bella Dizon

75 Hawthorne Street (H-6-5)
San Francisco, CA 94105 &̂

Re: Request for Information Regarding ôutnerrT
Pacific Transportation Company Operations
at 4350 Temple City Blvd., El Monte. CA

Dear Ms. Dizon:

Reference is made to EPA Region IX letter of November 23,
1994, received by Southern Pacific on November 29 requesting
information regarding a facility located at 4350 Temple City Blvd.,
El Monte, California 91731.

This response has been prepared on behalf of Southern Pacific
by the undersigned and all future correspondence should be
addressed to my attention.

The following is Southern Pacific's response to your request
for information:

1. Southern Pacific Transportation Company (Southern
Pacific) is a Class I line haul freight railroad under Standard
Industrial Code (SIC) 4011. Southern Pacific has not occupied the
subject property. Southern Pacific has leased its portion of the
property to various tenants as set forth in response No. 4 below.

2. Southern Pacific has owned its portion of the property
since 1910. The property was purchased January 4, 1910 (Deed Audit
No. 10333, attached) except for the southernmost 14 feet, which was
purchased February 15, 1910 (Deed Audit No. 10598, attached). Have
found nothing to indicate that Southern Pacific ever operated on
the property.
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3. Prior owners of the northern 186 feet of Southern Pacific
property were Charles H. Sloan, et ux (see Deed Audit No. 10333).
Prior owners of the southern 14 feet were Richard A. AtLee, et ux
(see Deed Audit No. 10598). Duration of prior ownership is
unknown.

4. Prior operators/lessees at the Southern Pacific property
were Van Dien-Young Co. , a wholesale building materials distributor
and El Monte Iron & Metal Co. Van Dien-Young leased the property
from November 1963 until September 1976. In April 1971, El Monte
Iron & Metal, a general scrap-metal dealer, subleased the property.
This subtenancy continued until September 1976 when the lease was
terminated. (Lease Audit No. 142507, attached).

The current operator/lessee is Crown City Plating Co.
Crown City leased the property in September 1976 for receipt,
storage and handling of metals, plastics and acids and the
manufacture and plating of plastic and metal parts, with El Monte
Iron & Metal continuing as a subtenant of Crown City for 18 months
(Lease Audit No. 181766, attached).

5. The Southern Pacific property is believed to have been
unimproved when acquired in 1910.

a. Surface structures. Southern Pacific never built
any surface structures on its property. Beginning in 1963, Van
Dien-Young built office and storage shed facilities, plus a 365
foot extension of a drill track (Track No. 13). See GMO 92374 and
Valuation Map V-33/S-3c, attached. Also see aerial photograph
dated September 22, 1966, attached.

b. Subsurface structures . Southern Pacific never built
any subsurface structures. The nature and timing of such
structures (if any) built by lessees is unknown.

c. Stormwater/sanitary sewer systems. A natural
drainage way, Eaton Canyon Wash, traversed the Southern Pacific
property at the time of acquisition (see Valuation Map V-33/S-3a,
attached). In 1941, silting conditions required Southern Pacific
to clean out and widen to 40 feet about 500 feet of this wash on
the property (see GMO 16267, attached). In 1955, an easement was
granted to the Los Angeles County Flood Control District to
construct a channel which took the place of Eaton Canyon Wash.
This channel now occupies the southwest corner of the property (see
Deed Audit No. 46663, attached). In 1965, an easement was granted
to the Los Angeles County Flood Control District in install a 48
inch storm drain from Temple City Blvd. to the flood control
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channel on the western edge of the property (see Deed Audit No.
47468, attached, also amended lease drawing in Lease Audit No.
142507). In 1968, in conjunction with the installation of a spur
to the adjoining property to the east, 180 feet of drainage ditch
was opened, 18 inches deep, along the eastern edge of the property
and a creosoted box culvert installed to carry this ditch under the
Van Dien-Young drill extension (see GMO 67564, attached). It is
not known if present or former lessees have installed any
stormwater/sanitary sewer facilities on the property.

d. Additions, demolitions or changes to structures. We
have no information responsive to this section.

Use, Handling and Disposal of Chlorinated Organic Compounds
and Other Hazardous Materials.

6. Southern Pacific is the owner of a portion of the
property; however, it has had no role whatsoever in the operations
or activities that are or were conducted on this property by
present or former lessees or owners; therefore, Southern Pacific
has no knowledge in response to questions 6 through 9.

7. See response to 6 above.

8. See response to 6 above.

9. See response to 6 above.

10. Southern Pacific has no knowledge as to any past, current
or planned investigation of the site other than the fact that Crown
City Plating, a tenant on the property, requested permission to
install monitoring well(s) on Southern Pacific property adjacent to
the site but tenant never completed negotiations for a right-of-
entry agreement with Southern Pacific.

11. Southern Pacific acquired the property in 1910. At the
time of acquisition, Southern Pacific did not know nor had it
reason to know that chlorinated compounds or hazardous substances
were disposed on or in the property. It is not known what
investigations were made of the property when purchased in 1910.

12. Southern Pacific is unaware of any other properties in
Azusa, Irwindale, Baldwin Park, West Covina, Industry, La Puenta,
El Monte, South El Monte, Rosemead or other portions of the San
Gabriel Valley where chlorinated organic compounds were handled.
However, on July 22, 1992, Southern Pacific responded to an EPA
104(e) request for information regarding Southern Pacific's Switch
Yard, City of Industry, California 91749. In our response,
Southern Pacific stated the following: "The historical summary of
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the site marked as #1 indicates that PFE may have used chlorinated
solvents, mild alkaline cleaners and freon refrigerants were
handled; however, no records or details on the types and quantities
of products as set forth in subparts A-G have been discovered."

A copy of Southern Pacific's July 22, 1992, 104(e) response is
attached.

13. A copy of Southern Pacific most recent 10-K is enclosed.

14. A list of liability insurance policies is attached.
Southern Pacific does not have the insurance information in the
format as you have requested it; however, enclosed is a list of
insurance policy numbers and dates of coverage that we have
furnished and has been accepted in response to similar EPA
information requests in the past.

15. Southern Pacific is a corporation. Attached are copies
of our most recent Articles of Incorporation and By-laws.

16. D. W. Long prepared this response with the assistance of
Ed Banks.

17. No.

18. Believe that Crown City Plating may have information
relevant to this request.

Very truly yours,

David W. Long

Attachments
DWL/aam
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THIS INDENTURE, made this ^ day of

, between Charles H. Sloan and Delia B. Sloan (his w i f e ) , Tooth of

the County of Los Angeles, State of California, the parties of the first

part , and. the JjCJ^IggyL^ a corporation incorpor-

ated and consolidated under laws of the State of California and of the

Territories of Arizona and New Mexico, the party, of the second part;

W-I-T-N-E-S-S-E-T-H:

. _ THAT the said part ies , of the first part , for and in con-

sideration of the sum of Ten ($10.00) Dollars, to them in hand paid lay

the said party of the.,.second par t , . , the receipt whereof is hereby acknow-

ledged, have granted,' "bargained and sold ,• conveyed and-confirmed-, ' and by
• • • • - • . . ' •

these presents do grant, bargain and sell, convey and confirm unto the

said party of the second part, arid to its successors and assigns forever,

all that certain lot, piece or parcel of land situate, lying and being in

the County of Los Angeles, State of California, and bounded and parti-

cularly described as follows, to-witt-

A Two Hundred (200) fopjis.irj.ge of. land off the South side
t \ ^Hifimm.,,--Jia^.^vv^in^^Olfitfa^^*a^"!Uir':M*- tfSfn.'i^'-W^iinm'tMfiat.va^- ••O-«**T»*<-''-".-'~.'.«•..,, h t\. ^ _„ ,-.4l;- -.„„

of Lot Six (6) of P. W. Gibsonrs Tract. in the County of Los Angeles.
—..^v--,,——i-.- -"»«"*a..u.̂ ; . •—J--•— - ~-i-- .—.^.'if-^' 'UMnr^i-q ijr ' ' ' *«'-*"*-**•'•-.•-•:-*'<a /J~ « .....-~~ -^. fj^^';^; ^' ^ , -""•'~^l('J•*' TS '""

State of nalifornia, as per map recorded in Book 15, Page 39, Miscellan-
eous Records of said County; said Two Hundred foot strip being more
particularly described as follows,to-wit:-

Beginning at point of intersection of West line of said
Lot Six (o) with, the ETorth line of the Southern Pacific Railroad right of
way; thence South Sixty eight degrees East Nine and sixty-six hundredths
chains along the said North, line of the Southern Pacific. Railroad Right
of way to East line of said Lot Six (6); thence Northerly, along the East
line of said Lot Six (6) to a point .distant Two Hundred feet at right
angles Northerly from said North line of Southern Pacific-Railroad Right
of Way; thence North Sixty-eight degrees West on a,;..line parallel,.-tb and
distant Two Hundred feet at right angles Northerly from .said Nort,h line
of Southern Pacific Railroad Right of Way to the West line of said Lot
Six (6_)_;_- thence South Eighteen degrees Thirty-four minutes. West along the
Wê l̂ine of. said Lot Six. (6) to. point of beginning., excepting, therefrom
a strip of land'Pour teen feet in; width off the South-.side of said property
as reserved by J. H. Outhwaite and wife in deed recorded in Book 1563,
Page 178 of Deeds of Los Angeles County records.

- '
TOGETHER with all and singular the tenements, heredita-

ments and appurtenances thereunto belonging, or in anywise appertaining,

and the reversion and reversions, remainder and remainders, rents,

issues and .profits thereof. ' ""'
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^^
^d-waws^^^^^^^ :oi ̂ pp^
. , : . . , ' • : . • . : • •> ;* • ; • ??> ; ; •* • K& : •• -^v';.,.-.:r:/i*«:c;,:::'-v

TO HAVE AND TO HOLD ALL AND singular the said premises, to-

gether \iith the appurtenance's, unto the said party of the second part,

and to its successors and assigns, forever.

WITNESS WfflREOF, the said parties of the first part have

hereunto set their hands and. seals, the day and year first ahove written.

(Seal)

Seal)

; . - s

State of California, ) ss
COUNTY oif Los ANGKI<KS, (

^^- (7(9//. tkis.....C^.........,.^,..da,y of..,.,.J^,.<&?l/...-,..-..-ifi. the year one thousand, nine hundred and
—/— /y

-.A. /?.,^/o^ »/«?,.„..... N.̂ T...a;.]BB..O.WJNE..... ..„.:......_......., a Notary Public in and
for said County of Los Angeles, State of California, residing therein,

duly commissioned and sworn, personally appeared.

efy
V

personally known to me to be the personJ whose
„ _ subscribed to the within instrument, and acknowledged to me

.' " ; ;;r• '"•"• : ' vexecitted the:\same.
••"? " '"''""'IN WITNESS WHEREOF, I have hereunto set my hand and

a-ffixed my official seal -in said County.the day and year in tins certificate first above written.

i & Brawn Co. L.A. Notary Public iu and for Los Angeles County, ..State of Califoruia.

Sf '

. ,
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m
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Made at the request of..............S.aiitlxsi;ri..p.a:cif la ..Hallr.o.acl.

Atter a careful examination of the Official .Records of the,

-----«•"-—— ....................:...Coimt>; of Los Angles, .State of California, except those hereinafter

mentioned, and of the records of the Federal Offices located at Los Angeles, in relation io

the record.title to that certain tract of land hereinafter described, the

hereby certifies that said title, as appears from said records, is vested In

OS. £011 a* .MGgSOST, a widow,

as to the South fourteen {14} feet; and In

SOUTHSRS-'p^ipxc MISEOAS COMPLY, a corporation,
as to the.; remainder*: " . ' ' ; ' . .:. .. .. : i ;s.

: fee.t.of ;
^ .

Eeeords of said

3 eglaming at tlie intsrseotion. of the West ...line of said Lot

with the Horth line of the Tight of %ay :of the"southBrn::-paQifio
aailroad; ; thertoelsouth siarty-ei^lxli degrees .(68«J East aicnae said

right of: way s^-v^l^^thjl^^- seven and fifty-six kmdrsdths



.{637.5-6} fast to the East line of said lot; thenaa JJorth Easterly
along saia line to a point two hundred {SCO}'-feet distant

measured at right angles from the Horth line of said right of

way; thenaa north sixty-eight degrees (58*) West parallel-with

and distant two hundred {£00} feet from said right of way eix

hundred thirty-seven .asxt fifty-six hundredths (637.56) - feet,

more .or less, to the W.est line ,of said .Lot; thence Southwesterly

alorsg said Wast line to the: point -of "beginr^ng*

HOUSE* In Boole £546 Page S66 ,of Deeds' appears the record of

a deed dated August 89th» 1905 and reoorded Maro2i £9ths. 1906,

"by Jess© I, Worthy and;llra Worthys hi® wife, to Henry

of Orange County, purporting to eoiwsy the South fourteen

(14) feet of said property, At tho date of said deed said grantors

had no record title to said property nor have they since acquired
any*

This Certificate does, not include an examination of, or x report on:

1. Rignts reserved in United Slates Patents, or in the Certi&cation c£ Indemnity Lasvi selections, «&istif!g i-oads, water Socstions,
jsjinirtg' ciainasj u;' matters reiatsng thetfito. . ; : :

2. Records at or reistiag to IfrfgatJoa, Dsainagu, HecSamation, Levet, Prctectio", Storm Waier, Bouievar<Jt 1/ightisg and Sanitary
Districts if the property deserifae'i herein Hes isfithin the boundaries; of a;iy such districts. •

i. Municipal taxes and assessments ajad the eSect and opejatioa oi ti:e municipal:' Saws, ordiaauccs and regulations, proceedings for
iUeet, street Ughtisig, sewer, shade tiee. d-icvvaik, park and playground iinprovements, and for oper.iag, widening and otlsef cfiaisgcs in
streets or aiieys, i£ ths property described herein Ues within the bwindaries of any iacorporsted city e*Mnt the City o: I<os Angeles.

4. Proceedings sor street, street Jigsting, aeveer, shark tree, eiduwalk, jssrk sad playground improvements, snd for opeaing:, widening
aad other changes in streets ur alleys iu the City of 1<C>8 Asge5*s,. unless tiie arnouf.! of assessment tfeerefcr has feceome £%ed and shown as
a iicn by the recording or *h« warrantjprior to the (iate hereof initile public oS«e designated by IKW.

3. 3 rtstrwmfcnta, trusts, defects. Hens, easements, incumbraEtce5, and rights or claims o£ pgjrUes in possession cf aii or any portion of
said property, not showa by «>? p«h!ie record of the City of Loa Angeies, or of the County of Los Aageies, State oi Cslifornia, or hy the
records of the Federal offkea located,at I/os AisgeSes. . ; > : . ' ; • • - • - :

6. The validity or SegiUity of tax sales, street asaesaraents, attaeSiraerits, leases, caaemeats, declarations o£ honxestead and money
judgments if a»y are mentioned fis iitcoiBfarancss in this CestiScate,

IN T E S T I M O N Y W H E E E O F . the T i 11 e I n a ur a n c e ajid T r u s t C o ' B i p a t j y has caused these presenta
5o be duiy signed by its President, attested by its........AsjiiataaS.......Secretary, aader its corporate sea), and countersigneci by its Manager, this

.1L.£̂
: TITLE INSURANCE,AND TRUST COMPANY,

SSS65? •«***? "^VC ^
President..





0P/DSSD,

RIGHAED .A.. At LSB.ASfD.

COVERS:

SOUTHERN PAGIPIC BAILED AD COMP.Ainf s

3*095 acres of additional right of way at

DATED;



parties

Richard A. ;> :At !L§s::,a.ad;Xil'ian At Lee
:

, and the SOUTHMT PACIFIC

• 'v,r-. ••"-*•>•• •• .'.--•.'.-• -• :: • /> -<.*'••&'- "&••'•••'•••"• - . ' I f

, Husband an'tftl^^^lir s
^ .... >/ ' ' ' . ' • '~'''.I*?'::<£%&&*• •• :'' J V:!"'..' '/^»

, >^- ;/.5, SS-

WXTUESSETH that the said first partis® for and in

tion of the sum of Ten ($10.00) Dollars* the receipt whereof is hereby

acknowledged, do by tb.es® presents grant, bargain and sell, convey
'v

and confirm unto the said second party and to its successors and

assigns forever? all that certain lot and p&rael of land situate,

lying and being in the County of io» Angeles^ State of California*

"bounded and particularly.-described as follows*

Beginning at a point on the west line of Lot Ss¥©n (7)
- * • > > • • - . - • • - .

I1. W. GUbson's Su"bdiTisioa, See. 17, T. 1 S. E. 11 ¥. S.B.M, at. its

intersection with the''northerly right of way line of the Southern '

Pacific Itailroad Co. thence south sixty-eight degress twenty'*three

and on@~h.alf ndnutes. .east, . a distance of 540. .54 fset along said

northerly right of way line to the east line of said Lot Sersn {?};

thence northerly along said east line a distance of 216 feet; thence

westerly a distance of 545 fset,"more or lassf to a point on"the

westerly line of said Lot Seven (7)̂  .tbence southerly a distance of

250 fset along said westerly line to point of beginning^ containing

2*89 acresf more or, less.

Also a

chains (637*56 fset)
• • , ^ ' • , . . . ' '• '

L o t Si3cs ( 6 ) ' ' '
: Lot" Six''

feet wide --and 9*66
jo/^vrfK^;-*'1^-"' ' '"

olniag this south line of

j being: a portion of
'

39 of the MiscQllan^pusr'Kscordsf of "said
fornias :Containing::*̂ 05

; Angeles

|ll̂ ;::at3dlsi.aĝ f̂r::|tlis ̂-;t;«uê nts.:̂ ; r̂edU

gi^gj or in:; anywi s® j;;::;:-;'|:;;;:,m®ntŝ : and appur.t«n.aac::ef ;i:̂ her;eunt'f̂ libsl<

s'̂ ^̂ êĵ ripfl̂ ^
;;-"-••••:-; :.->:o'r->:.::':-;;:"'::: •'*,"!-:;"--.x."-:': :;:::-:.-':'>;::':;;-v:::::;:;.::;.'::>-::-v':: ':':'.-'.'-•'• -..-;::-:-:"."-"::: '•'.••'•"' ;-":':.::;:'. .-'•:' ••- ' .::• '"' -.•:-: •v::':V:">x::";:.'::"xx:':':;:':;:::::::;X;:;:;:•:;>;:>•-'''. :|':-.. '•; V:v::"-x:-:̂V:'::::SŜ:$::i:5>'.: ."--.;;:..•••:• ••:•-'•-;•:-• •.•:•-•••-::-..;-.«•.•--•.-• -:•••-.:--;•'-:.-. '••:•-•-:.-.•.•••••::-.•.:-- • •:- . ..:-•-.•:••.-,.--:• •.•-,••:'-.;.:•.-.-- . . • - . . - . • - -•-• •.-..:•..-.-.•• •-•••.•••••.••.-•••:•:-.•••••-,,: -.- •-.:•;•.•:• -.•.•:-••:->:•:-.•:•:•;>-:•:->:•?.-:•:•:•• ̂ -~--"

::;;::::;:; -pja. ng;,:;. and 11 j
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Bid? ABB A. At 1.13& &f'I) WIFE,

5 acres of &<MiUtmal right of -way
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SOUTHERN PACIFiC TRANSPORTATION COMPAfff

„ xLease }
**2507 •-Termination of Ami t N«L..^*^*" '" ^^ j

It Is mutu&By agreed feat that certain agreement entered into by the undersigned, or the respective

predecessors of undersigned, dated—S2Z§!^SE_££———„., l9$jL.t covering

construction ? maintenance and use of Lessee-owned improvements
and facilities for -the storage and wholesale distribution of
fotaildiag materials? ispon premises of Railroad^

State fl£_Cali£ornia

October 17 10_76

S&eh termination shall not release any party hereto from any liability or obligation under the agreement

hereby terminated, whether of indemnity or otherwise, resulting from any acts, omissions or events happen-

tug prior to such termination or thereafter in cage by the terms of said agreement it is provided that any-

; shall or may be done after termination thereof.

a t S&n. Franc i sco» Calironiia, Sept saber 21_____ _To

WITNESSED BY.:

VAM DIBH-YOtJHG CO.
(See Note)

NOTE* If sn ifisorporsted co«;paay, &greeHi«»t shooW fas «x«,'ot«d by sn authorized osScer thereof atsd his tide indi
othersme sigtssiare sho«M be wwsessed by an sispkiye of Railroad ConvpsBy if jKactscabSa, if not. by 3. disinterested party.



FILE:
DATE:

Mr.

City ELating-LI
September 21, IS?5

Subject:

Refers
submitting .above'

( ) Attached are duplicate counterparts and
cover at rent of

( } Attached are duplicate counterparts and
agresssent to Ltase Audit Nay.,,..,,,......,..

iL^^^^S^y^aiia-y.^i
Young ~S

copies to be coEforused of lease to

copies to be confoimd of

} Att^ted are triplicate counterparts and . cx>pies to be confonried o£
sgreeiseat in cmnection with Lease Audit Nb, .--....

Please Isaw all counterparts ex&euted by applicaat^ irmrt | effective | date? and
return to this office for completion, collets by your otfice T in SS:'&JSualn]laimer.
In connection with new lease you should also forwrd first ismth's (or first year's)
rental to the freasurerj, giving copy of yow transmittal letter to this office,
certified copy of ij^israace policy is required, it should be directed to the Law

(giving CO|̂  of your transmit tai letter to this office and to Bocxsaant Custody
s if available now; otJvsrwise, as soon, as possible*

attached for ,dsl±¥^ry_.$o._a|iplicarit fully executed counterrjart of tenuination
t to Lease 'Audit M>« i42507>..-s,̂ d:ao t̂̂ ^h'M^a££^ l̂..̂ t̂ coĵ terpî

to"sabte^Sfc7 a î«a«sit in coBm t̂lSTlStii this lease,

S. A. SUTF1N

cc; A, A, Ssapiro, tiocmmt Custody Bureau - Attached for your further handling are
original counterpart and _t_ copies of above instn*nev\ts

A. A, Sfmpiro, Central Services toeau - Check >4o.
received

n
s forwarded to Treasury

R. >:dsfeaim¥ Los Angeles
0, A, Tloms - Plus tax lease

0,



^ S 3572ss t» tea by G*as*J Ceaaarf •••••••'••••••-————

SOUTHERN PACIFIC TRAMSPORTATiOW COMPAW

SUBTEHMCT AGREEMENT ,——^' --•-•-;•——••-

Termination of Aijtdit No...!*?*?.?
sobtenancy

It is mutually agreed that that certaa/agreernent entered into by the s

f , , , , , April 29 ,„ 71predecessors of anaerssgRed, datea~_~J:_______————, 19——, covering

sublease of presiises covered by Lease Audit 142SO?? dated
Novessber 18, 19€3j used by Sub-lessee for processing of
containerised metal tailings, and coadacting a general scrap
metal business, upon premises of Railroad

between San Gabrile~El Monte
___________________ , State of __ Califogcnis _________ , Is hereby

October 7

Such termination, shall not rdease any party hereto from any liability or obligation under the agreement

hereby terminated, whether of indemnity or otherwise, resulting from arty acts, omissions or events happen-

ing prior to such termination or thereafter IK case Ijy the terms of said agreement it is provided that any-

thing shall or may be don« after termirsatksR thereof,

Dated, j^ t. jS^ Praff: isco , Gal if or aia , S&pt araber 21

, *. .-reason. Ms- ^ ^^r-^al^sat*
WITNESSED BY:

VAN DIEN-3TOUHG CO. (Lessee)

£L MCHTS IHOH S (Sub -

NOTE* If an tnearpcsrsxsxJ cosapany, agre«sn«ns ahcaid b« sssscstesJ by a« aathorwed officer thereof snd his t<ti* t
o43s«rs?sse sigaatar* s?W5uM fe* wltsitKssed by aft «m^by« csf Raiiroad Company if practicaMe, if not. by a d;siRt«rw«sd party



PLEASE TERMI MATE IEAS

AGOVH JNSTRUfCNT IS TERMINATED 3Y LEASE

N FAVOR OF

TERM I NAT! ON DATE EFFECTIVE

P. K, PtJRVIS

SEP 211978
STAMP

37. That certain lease dated November 18 ? 1963, between
Railroad's corporate predecessor and Van Dien-Young Co**- a
corporation, covering the leasing of Railroad's corporate *
predecessor * s premises at said El Monte ? California, as tl
identified^ is hereby terminated (Railroad Es Lease 142507). .

Lessee hereby warrants that Lessee is the lawful successor, to :j;
said Van Dien-Young Co. in said lease» -.<•.,.'.y"-^-,

Lessee also ...hereby warrants that Lessee has acquired all right
title and interest, in and to said Van Dien-Young Co* 's 'iisprov êiaent:s>
and facilities located upon the leased premises, and assumes ::i
ali obligations tinder this lease with respect to said ia-p.rovemeii1:s
and facilities/ irŵ luding the removal of said ̂
facilities upon termination of this lease,



w' FEP™44040/3i^l~ l-l^-'Tl - VII

SUBTENANCY AGREEMENT

Supplemented f:<> L.ease Audit No.
Itg !3peemettt, made this cP-c/™^ dayof /^--jp /&-/ <L~ 19

by and bctw^eigSOQBi&BBB^^
SOOTH2RK MCIF1C tRASŜ OSTATIpH COMPANY, successor by merger to 'SOUTHERN

PACIFIC COIIP&NY, a corporation, first party, herein called ''Railroad'% and
W&^^^^m^^^^^^^^^^^'^^^ VA\N MEH~ YOUNG CO., a corporation, second party,
herein called '!l*esg5e<e?f and EL MONTE IRON & METM, COMPANY, a corporation,

third party, herein called "Sub-lessee,"

RECITALS:
.&&Jm^K^&HSe^^

teJC^^&SB^XB^&CpfcSeS^^
W^i^mxxxxxxx^&xxx^

Predecessor ±» interest to Railroad and iLessee entered into that certain
lease dated November IS, 1963, as subsequently am®ad«dj whereby Eailroa«3*s
predecessor leased to Lessee certain premises between Gabriel and SI
Monte Station in &QS Angeles County, California, for the term of twenty (20)
years from November 18, 1063,

Lessee and Sub-lessee desire that Railroad consent to a sublease of the whole ot said tsremiseaa____
K^jmn^^^^^^^^^^-'^^^^^^^^ &® illustrated on Railroad's Los AngelesDivision Drawing A~04?9, Sh«et Mo* 2, as revised 2tec0mb€tr 9, 1070,
AGREEMENT: * •

1. Railroad hereby consents to said sublease, provided that Sub-lessee shall be bound by each and
every covenant and condition contained in said lease.

2. Sub-lessee agrees to perform ail the covenants and conditions contained in said lease to be |>er-
forroed by Lessee, (except, however, the payment of rental to be made by Lessee to Railroad) and hereby
agrees to be and is bound by each and every covenant and condition contained in said lease.

3. It Is understood and agreed by ail of the parties hereto that neither the subleasing of said premises /:/:/"'
nor anything contaiiied in this agreement shall release Lessee from ite obligation to perform and be bound by
all of the covenants and conditions contained in said lease.

4. It is understood a»d agreed said premises shall be used fey Sub-
lessee for the processing of containerised metal tailings, and eondmetiag
a general scrap metal business

5* Sections 6 and ? OB the a.t't&£fa,©d Insert are herfefoy ®ad# parts of
this agreement "'

IN WITNESS WHEREOF, the parties hereto have executed, this agreement in triplicate the day and

TBAHSPORTATIQH
SOUTHERN PACIFIC/COMPANY ,

to .OUTiM' PACIFIC COMPANY

WITNESSED BY: ~" """"" ,
?» i. Wolf » Mgf., Keal Esta

VAN DI EN- YOUNG CO,
(See Note)
By /g/
"""""(Title)

MONTE 1ROM & METAL

(Sc>a Note) ,.,„, ..;€?--'• -,̂ " Sub
* '

3f »K i
»{tB«s»e<S by sn «tBt>fcy« rf Eft'lrosud Sf prsstic&bir, if not. Vj- » t!l*!nt«««t<HJ
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1 K $ £ E T

6* In tb& eveftt smy goir©riM©ataI body
I*©s&e© to install and maintain f^tteisg or screeislsg

to completely Htirfoiiftd th®
shall comply wit a said

agrees to
from tei afai^t all

for losiS of or damage to p»o|
deatte of |j«.rscsiis . <'i»cl»4^3aif-*
property »»4 ©mployea® of eaela ^arty
or resulting fwmi

of said preiiiisef • &
or i

for ^ to or
to tli@
wkesa arisiag

(a) the
its or

(b) breaeli of proviaioaa of tfeis loa&e by

or aot eiM*le4 or «soiitr$fe«it@d to by E»F met or
oiaissiou of Rall^oM, it^^i^ioirei&i, ag^ta, co&tracrfcoTS ,
suboOB tractors or their ©Mjsloyeas ©T ageats, os* imy other
persou*

t©rm ?*litilroacls! as usecl in this gkseti*m T

of Bail3PO&d aad s|&y o tEer railroad
Eailroad

of

fey
ov

a waiter «?f

It is agraad t&at
ar^ the sii&iBrasi

shall be isakjeet to

of
r@<|iiired bf lailroid, and

f3?oin tisso to
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rile: gaa Gabriel V
Date: j^ 9 1974

Subject: L@a&@ fairor V3MI DIBKMTGUNG CO.

Refers to Form 2104 of g^g-r.70 ...S ..Itr ia _____
submitting above application for st&tmancy aad £feaa<f«= ia

Herewith duplicate counterparts"~ind copies to be conformed of
lease to cover -at rant of

{ } Herewith duplicate counterparts and '_ copies to foe conformed of
suppleiaental agreement to Lease Audit So, " ________ .

( } Herewith triplicate counterparts and _____ copies to be conformed of
sub-tenancy agreement/assignment agreesnent to cover,

Please have all counterparts executed by applicant, in se rt e £ f e c ti ve
45M and ^return to this office for completion. In connection wTtihfncw lease
you should also forward first month's (or first year's) rental to the
Treasurer, giving copy of your transmittal letter to this office, where
certified copy of insurance policy is required, it should be directed to the
Law Department (giving copy of your transmittal letter to this office and
to Document Custody Bureau) , if available now, otherwise, as soon as possible.

.f.

^ } Have attached for delivery to applicant fully ^ex
of sttbtfc&aney agreaaamt to &@«se audit Hq; 14259? counterparts

Remarks

S« A, SUTFIN

. A. Shapiro, D/C Bureau
Have attached for your further handling original and ________
copies of above instrument, 3

RELMJS Clerk - Real Estate

A. A, Shapiro, Central Services; Check Mo. ________ in amount

$ received from

forwarded to Treasurer ____________ by

s



Old

..
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THIS SECOND SUPPL11MTAL AGREEMENT, dated this ̂ ffyday of

, by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, successor

by merger to SOUTHERN PACIFIC COMPANY, a corporation, herein called

"Railroad" and VAN DIENTOUNG COMPANY, a corporation, herein called "Lessee";

RECITALS;

Predecessor in interest to Railroad and Lessee entered into
that certain lease dated November 18, 1963, thereby Railroad's
predecessor leased to Lessee certain premises located between
San Gabriel and SI Monte, in the Couaty of Los Angeles* State
of California, illustrated on the print attached thereto for the
purpose therein specified, for the term of 20 year® from November
18, 1963, which lease was amended by an agreement dated April 29, 1965»

The parties again desire to amend said lease* as amended., as

as of the 18th day of April, 0̂ 71, the print of

Railroad's Los Angeles Division Drawing &>~0479, Sheet No* 2, as revised

December 9, 1970, attached and made a part hereof, is hereby substituted

for the print attached to said recited lease and Railroad's premises,

subject of said recited lease, are as illustrated thereon,

24 As of said effective date rental for Railroad's premises, subject

of said recited lease^ shall be the sum of two Hundred Eighty ~ Sight

Dollars ($288*00) per month, payable monthly in advance, which rental

is in accordance with Executive Order Ho* 11615, dated August 15, Id71,

and regulations relating thereto. At such time as a rental increase is

permitted said rental payment shall be increased to the SUB of Nine Htmdred

Thirty - Five Dollars ($935*00) per month, payable monthly in advance^

which rental shall continue-in effect until April IT, 1976; thereafter

said rental shall again be subject to revision in accordance with Section

24 of said recited lease,
3, Lessee shall continue to pay to lailroad the taxes and assessments

as specified in said lease, as amended.

1 ~



4, Except as herein otherwise provided, all terms

conditions of said recited lease, as amended, shall continue

in full force and effect.

IN WITHSSS WHEREOF, the parties hereto have caused this

second supplemental agreement to be executed in duplicate as

of the day and year first herein written.

SOUTHERN PACIFIC TEANSFORTATION
COMPAMf, successor &Y merger to

PACIFIC COMPANY,

YAM BIEN YOUNG CO.



7
' '
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THIS SUPPLEMENTAL &<B1MIM% made this

1985, toy and between SOUTHERN PACIFIC

COMPANY, a corporation, herein called "Railroad'% and

YOUNG COMPANY, a corporation, herein called "Lessee":

RECITALS :

The parties hereto entered into a lease dated
November 18, 1963, whereix* Railroad leased to Lessee
a portion of Eailroad's premises situate at or near
Temple Boulevard and the Saton Wash in the City of
El Monte, County of Los Angeles, State of California,

Said lease provides for lease of premises for a
term of twenty (20) years,

The parties desire to amend said lease to provide
for a legal description of the leased premises, and to
provide for the consent by Bailroad of the assignment
of Lessee's leasehold interest in said lease for security
purposes .

AGEKEM3SNT;

1. The area of leased premises shall be as legally described

by legal description marked "Exhibit At! attached hereto and made a

part hereof.

2. Lessee shall be entitled to assign, mortgage or encumber

the leasehold interest of Lessee as security for a loan obtained

by Lessee, pi'ovidlng that Lessee or the lender delivers to Hailroad

within a reasonable time after such assignment, mortgage or encum-

brance, a true and correct copy of the security instrument entered

j$nto bet\veen Lessee and the lender. In the event of such assign-
•>>;'•' •' -''
•1::'::;:ment, mortgage or encumbrance to a lender is mades snch lender shall

succeed to Lessee's interest by foreclosure, of such security in-

strument, trustee ss sale or assignment in lieu thereof. In the

event Lessee defaults in performance of Lessee's obligations under

said lease, Railroad •will not terminate said lease because of such

default, unless and until Railroad gives thirty (30) days' written

notice to the holder of the security instrument ? and such, holder of

such security instrument either (a) fails to cure such default if

the same can be cured by the payment of money required to be paid

under the provisions of the lease, or (b) if default is not curable
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by such payment of money, fails to commence and thereafter diligently

pursue foreclosure or sale proceedings under such security instrument,

and keeps the payments of rent current and complies with all other

terms and conditions of said lease during the penden.ce of such fore-

closure or sale proceedings.

In the event such lender shall succeed to Lessee's interest

by foreclosure, trustee's sale proceedings or assignment in lieu

of foreclosure, Railroad (i) shall not require the lender to comply

with the provisions of Section 3, paragraph 2f of said lease,, until

180 days from the date the lender acquires title to Lessee's lease-

hold interest, and (ii) agrees that lender shall have the right to

assign the lease or sublet the premises subject to the consent of

Railroad which consent shall not toe unreasonably withheld.

3. Railroad agrees that should, lender acquire the leasehold

estate or any portion thereof in the manner hereinafoove set forth

and thereafter should lender assign lender's interest In and to

such leasehold estate to another, lender shall thenceforth be re-

leased from all liability for the payment, performance or observance

of any and all obligations, agreements and conditions of said lease

and for any default, on or in connection with the leasehold estate

accruing after the effective date of such assignment.

4. The foregoing provisions of Section 2 and 3 of this agree-

ment shall supersede any provisions to the contrary contained in

said lease, including tout without limitation the provisions of

Section ? and 20 thereof,

5. Except as herein otherwise provided, it is understood and

agreed that all the terms, covenants and conditions of said lease

shall be and remain in full force and effect.

2
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6. This supplemental agreement shall be effective as of the

of 1985.

IN WITNESS WHERBOF, the parties hereto have executed this
supplemental agreement In duplicate the day and year first herein

written,

SOU1 1C COMPANY

VAN DIEN-YOUNG COMPANY

STATE OF CALIFORNIA,
Cily <#«? Caafity 0} Setti PrsttttsCo

On ihis .....fa **« yftw 0»<r Tltattiaad Nine Hundred and Sixty .....
before me, H. G, BXJNN, JR., a Notary PttMff $ ttrtd for tlif C'ty W Count? of Stat Frantitm, Stale aj CaUjornia, ptnon

(65 Market St.) k. E. Hoyt aadUfc^JU&jtsa, knn»n in me to bt the Asssisfevist to the President,

Corporation

My Commission Inspires 4«ne 25, 1867,

____________&a*S', *<«^«*8»«wî  «•/ ?&f cwptffMian iltseribni in <md that txitttftd ihe
vitSiia iftflrument, and <fhe kfttfffn in ma to IK iht persons vho fxttuitd ii <m kffxilf of ikt car-
forati<ftt tkfftift named ataS lixy actyiovttdgfd' la tut that jsttk tatpareilwti sxfsaitd She taint.

IN WITNESS WHEKROf, ! h>m htttuitlo mi ttty t»t»<i and *#<W wy offidal
ifal ill my oljite m the City and Cfflittly of Son Francisco, the day -.tad yr.itt in ihir

> jcrtoea-

Coxinty ofilarTFrancisco, State of California,

STATE OF CAUFORNU
COUNTY OF... Los

On — .
Siat«, pwsonaOy appeared
kncurn H> rae io be th*.... — .

before tn«, the undersigned, a Notary Public in and for said
igl̂

Pressdetit

known to Hie to ixi ibe persons who executed the within
Instriirsseni >:>n behalf of the :«orperatson }.h«r«siii ns«i«<i. and
8(;k«ow|(;(j,|i(;t! to m« that such corpotatiori executed this whhin

. its l>y-m«-» or a i-es«!«.(.if«; ol its
o f d ^ t '

tioit thai the

jijrcs 0«, 3. 1963

>fi (Typed or Printed)



sift to foJ-:tt J>y Gsri<#«i Co
SOUTHERN PACIFIC COMPANY

INDUSTEUU. LEJiSE

made and entered into this 1 8th day of November

by axil between the SOUTHERN PACIFIC COMPANY, a corporation, herein called "Railroad," and
VAN DXKN-VO'ONG- CO... a corporation.,
address: 3^57 M- Vincent Avenue,, Ip^lridaJe , California,
herein oafied "Lessee,"

K That Railroad hereby leases to Lessee the premises ol Railroad ^.&?<>Jg£t£ be tween San
Gahrlol-Kl Monte Station ̂ County of Los Angeles , State of California , shown
enclosed witlun red Sines. upon the print hereto attached, (['Jal 'I ro«d ! ?' l-o* ftn^-°' ! ^^ r)1 '<-r !

ferl^lJflJiKeflS^rsdrnai r6Viitf §^{<i]rfr'5WiSl2't'! 719
r

upon the following terms and conditions:

1. Railroad reserves for itself, its successors, assigns and licensees, the right to construct, maintain and
operate arty existing tracks and existing, new and /or additional pipe, telegraph, telephone and power transmis-
sion lines upon, over and -beneath the leased premises,

Lessee -hereby acknowledges the title of Railroad to the leased premises, and agrees never to assail or
resist said title.

In addition lio the taxes specified In .Sections ^ and 2<? hereof
2. /Lessee agrees to pay rerjta! at the rate erf speoJLf '.led in Section ?'•',• hereof.

s«ch rental is payable on a monthly ;
basis and the effective date hereof is other than the first day of the month, then the rental will be prorated
from the effective date to the first day ol the following full calendar month. •

Any privilege, sales, gross income or other tax {.not including income tax) imposed upon the rentals '
herein provided to be paid by the Lessee, or upon the Railroad in an amount measured by the rentals received ".
by Railroad, shall be paid by the Lessee, in addition to the amounts set forth herein, whether such imposition \
of tax be by The United States of America, the state in which the leased premises are located, or any subdivi- ,
sion or municipality thereof, ;

3. Sa.id premises shall be used by Lessee solely and exclusively for construo1"1 n^
and use of Lessee-owned Improvements and facilities for the
and wholesale distribution of building materials,

torage
""'

Lessee agrees to comply with ail applicable iaxvs and regulations with respect to the use of the leased premises. P ..^--.

If the lessee does not, within ninety (90) days, commence the use of the leased premises for the purposes 'f -'-^ ̂
herein mentioned, or if the Lessee discontinues such nse for a period of ninety (90) days, the Railroad may at ;•
its option terminate this lease by givhsg fifteen.(15).clays' notice in writing to the Lessee, kes^M^^^S^Xfo-^S: \ f' ;

4. Lessee agrees to keep the leased premises and all buildings and structures thereon free from rubbish
and in a neat: and sale condition and satisfactory, to Railroad, Lessee shall maintain, at Lessee's sole cost and
expense, in good condition and repair, satisfactory to .Railroad, all buildings and structures upon said leased
premises, except those owned by the Railroad. The leased premises and buildings and structures thereon shall
not be used ibr displaying signs and notices other than those connected with the business of Lessee contem-
plated by this lease. Such notices and signs shall be neat and properly maintained. Railroad sha.ll have the
right to enter the leased premises at reasonable times to inspect the same,

5. Lessee agrees to pay, before they become delinquent, all taxes and assessments against: the leased
premises, or which might become a jien thereon, by reason of any buildings, structures of other property, real
or personal, OH the leased premises (except those owned by Railroad), or by reason of Lessee's activities. Rail-
road may at its option pay such taxes; or assessments, and such payments wiH be repaid by Lessee on demand,

6. Subject to any lawful charges thereior, Lessee may receive service on any Railroad-owned track upon
or immediately adjacent to the lea.sed premises, provided that such, nse will not interfere with use of the track
lor railroad purposes. Railroad shall have the right to serve other patrons ispon such track or extensions
thereof and Incident thereto may temporarily remove cars consigned to Lessee on said track without liability
to Lessee, Railroad may at any time, in it:s sole discretion, terminate service to Lessee on such Railroad-owned
track. Lessee shall secure the written consent of the owner before requesting service upon assy private indus-
trial track. " • • - . . .
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14, In case Railroad shall successfully bring suit to compel performance of, or to recover for breach of,
any covenant, agreement or condition herein written, Lessee wtH pay to Railroad reasonable attorney fees in

ition to the amount of judgment and costs.

15. In case Lessee shall (except by Railroad) be lawfully deprived of the possession of the leased prem-
ises or any part thereof, Lessee shall notify Railroad in writing, setting forth in fu l l the circumstances in
relation thereto, whereupon Railroad rnay, at its option, cither install Lessee in possession of the leased prem-
ises, or terminate this lease and refund to Lessee the pro rata amount of the rental for the ar.expsred term of
the lease after the receipt of such notice, whereiijxm no claims for damages of whatsoever kind or character
incurred by Lessee by reason of such dispossession shall be chargeable against Railroad.

16. In case Lessee holds over the term of this lease, with the consent of Railroad, such holding over shall
be deemed a tenancy from month to month, and upon the same terms and conditions as herein stated,

1.7. .Any notice to he given by Railroad to Lessee hereursder shall be deemed to be properly served if
delivered to Lessee, or if deposited sis the jjsost office, postpaid, addressed to Lessee at the leased premises or
to last known address.

18. Tiiue and specific performance are each of: the essence of this lease,

19. Sections 20 to ̂ g inclusive on the attached insert are hereby
made parts o.f this lease ,

THIS LEASE shall inure i:o the benefit of and he binding upon the heirs, administrators, executors, suc-
cessors and assigns of: the parties hereto, but shall not be assigned or subleased by Lessee without the prior
written consent of Railroad.

IN WITNESS WHEREOF, the parties hereto have executed this lease in duplicate the day.and year
hrst above>written. :

SOUTHERN PACIF^T .COMPANY,

•WITNESSED BY:

DESCRIPTION CORRECT;

VAN DXEN-YOUNG CO,
,{Se« Note) , (Lessee)

BV <4^.< ^./?/^/-:-J^^
"itle

Division Engineer.

'.-̂ -H -AH incoj jxwst«3 eorapsasy,
fay aa

!ii« lit)*



Lessee agrees to comply with the clearance regulations set. forth on attached Exhibit "A," and;
greater clearances are required by.statute or lawful order, Lessee shall provide such greater clearances* ;;;A
minimum overhead clearance of twenty-five (25) feet above tops of rails shall be provided for wires above said
track and for a horizontal distance of at least eight (8) feet six (6) inches from the eenteriine thereof. All doors,
windows or gates of assy building or enclosure shall be of the sliding type or shall, when opened, by swung
away;from the (rack when.such building or enclosure is so located that said floors, windows or gates if opened,
toward the track would, when opened, be at clearances In violation, of the clearances specified on. said.'Exhibit
"A," No pipe, conduit, structure, opening or excavation of any kind whatsoever shall be made or placed by
lessee beneath any track: and no gate or other obstruction shall be constructed or maintained across said
track without prior, written approval from Railroad, No gunpowder, dynamite, gasoline, or other explosive
material shall be piled or stored by Lessee upon the leased premises within one hundred (100) feet from near-
e s t track. - . . - • : . , . . , : - • • • • • . : . . . . . . . . .

The terms of this Section <> shall,not be deemed, waived fay either party except by written agreement:.

... 7. In the event: lessee shall pot promptly correct any'default;by Lessee herennder after receipt: of notice
of such default from Railroad, Rajiroad:shall have, the right to termiuate thi§ lease forthwith an.d to retake
possession of the .leased premises. ; Was ver of any/ defau.it shall not be construed as a waiver of a subsequent or
continuing default. Termination of: this lease shall not affect any liability by reason of any act, default or
occurrence prior to such termination. . , ,

: . 8,.

9. Upon the expiration or termination of this lease, or any extension or renewal thereof, Lessee, without
further notice, sha.il..deliver,up to Railroad, the possession of the leased-premises. Lessee, if not in default here-
under, shall be entitled, at any time prior to such expiration or termination, to remove from the leased prem-
ises any buildings or structures wholly owned by Lessee. Lessee shall restore said leased premises to the
condition in which they existed at the time Lessee took possession; "Upon the failure or refusal of Lessee to
remove from.the leased premises all buildings, structures and all personal property owned by l^essee, prior
to the expiration or termination of this lease, said buildings, structures and personal property shall thereupon,
at the ..option of Railroad,..become the sole property of Railroad, or if 'Railroad so elects it: may remove from
the leased premises any buildings, structures and:other personal property owned by Lessee, and Railroad may
also j-estore the leased premises to. substantially the condition :m which they existed at the time Lessee took
possession, all at the expense of Lessee, which;expense Lessee agrees to pay Railroad, upon: demand, In the
event of such failure or refusal of Lessee to surrender rx>ssession of said leased premises, Raikoad shall have
the right to re-enter npoii said leased premises and remove Lessee, or any person, firm or corporation claiming
by, through or .under Lessee, therefrom, , ..

10. Lessee shall not construct, reconstruct or alter structures.of any character upon .the leased premises
without the prior written consent of Railroad, Lessee shall mot commence any repairs (except emergency
repairs) until fifteen (IS) days after written not:ic«*;:to:Raliroad; - -

11. Lessee will .fully., pay for all. materials joined or affixed to the leased premises, and pay in fuif all per-
sons who perform labor upon the leased premises and will not suffer any mechanics' or materiahnen's liens of
any kind to be enforced .against, the leased premises, for-any work dorse, or materials furnished, at the Lessee's
instance or request. If any such liens are Sled thereon, Lessee agrees to remove the same at Lessee's own cost
and expense and to pa.y;any judgi.nent vsrhich may be entered thereon or thereunder. Should the Lessee fall,
neglect or refuse so to do, .Railroad shall have the right to pay any:ampuntrequired to release airy such Ken-.or
liens, or to defend any action brought thereon, and to pay «my judgment entered therein, and the Lessee shall
be liable to the Railroad for all costs, damages, and reasonable attorney fees, and any amounts expended in
defending any proceedings, or in .the, payment, of any of said liens or any judgment obtained therefor. Rail-
road may post and maintain upon the leased premises notices of non-responsibility as provided by law.

. 1 2 , la case the leased premises or any part thereof are in either the State of Arizona or Utah, Lessee.will
give Railroad and the lessor of Railroad, before allowing any construction, alteration or repair to be done upon
the leased premises, a'bond satlsfactorylirfornrand. to be issued by some surety company to be approved by
Railroad in a sum equal to the foil coatract price of such construction, alteration or repair, conditioned that the
Lessee shall pay or cause to be paid all contractors, sub-contractors, laborers, operatives and other persons who
•nay labor or furnish labor, materials or tools in the performance of such construction, alteration or repair.

: . ...., .... ... . • ..... . -. • '-'. -. • , : - ' . - • ; ' >

. 13. . With respect to, any liability: for loss, damage, injury or death arising from or incident to the use of
the leased..premises,.each .party.agrees that it .will assume and indemnify and hold harniless the- other party
against ait liability, cost'and expense caused by its actions or omissions (or the actions or omissions of its
ag'entSj contractOfSKj employees or in vitees) Or by defective property in its possession, care; custody or control,
Ls the eveht. of any combination of such factors involving both parties, each shall assume and will indemnify
and hold harmless the other party against, all liability, cost and expense for loss of or damage to property in
Its possession, care, custody or control, and for injury or death of Its agents, contractors, employees or
iii-vitees. and any liability to third parties shall .be equally divided between the parties hereto. For the
purpose of this Section 13, any violation ."by Lessee of the provisions of Section 6 hereof shall be deemed the
sole cause of any loss, damage, injury or death arising therefrom. The provisions of this Section 13 are
solely for the benefit of the parties hereto-and shall not >j;ive rise to a claim or cause of action by or affect the
liability of any other person. ;
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24. The rent therefor agreed to be paid by .Lessee to Rail~>
road is as follows: Three Hundred Ten (310) Dollars per
payable monthly,

which sum 1,3 hereby agreed to be the minimum rental rate payable
to Railroad during the entire term of this lease.

time or times after; five years from L'he effective date
of this lease such rental may be revised by Railroad by giving
thirty (30).days' advance notice in writing to Lessee, Such rental
shall be the .reasonable and fair rental value of the leased premises
at the time of such revision, as determined by Railroad and Lessee,
but not less than the minimum rental rate hereinbefore set forth,
When BO .revised, such rental shall not be subject again to revision
until five (5) years from the effective date of each such revision,

In the event Railroad and Lessee are unable to agree upon
rental value, then, upon request of either Railroad or lessee., the
matter shall be submitted bo and decided by three arbitratorss one
to be appointed by Railroad# one by Lessee and a third by the two
so appointed. If either Railroad or Lessee shall fail or refuse
to appoint an arbitrator within thirty (30) days' after notice has
been given to it by the other party, the party giving such notice
may and shall name and appoint an arbitrator for and or? behalf of
the party so In default. If the two arbitrators thus chosen shall
be unable to agree upon the third arbitrator,, such arbitrator shall
be appointed upon application of either party by any Judge of the
District Court of the United States for the district Which shall
then include the said leased premises, but; such application shall
not be made until suoh party shall have given twenty (20) days5
notice in writing to the other party of its intention so to clo.
The arbitrators, as soon as possible after their selection, shall
meet to hear and decide the question submitted to them and shall
give to each of the parties hereto reasonable notice of the time
and pla.ce of such meeting. The hearings of the Board of Arbltra--
tors shall be conducted In a lawful manner. The written decision
of the arbitrators., signed by a majority of them, shall determine
the matter and such determination shall he final and conclusive
upon, the parties hereto* The fees and expenses of arbitration
shall be borne as the parties may agree prior to the arbitration,
or, in case of disagreement, shall be apportioned by the Board of
Arbitrators fairly and equitably.

Nothing contained in this Section shall be construed or deemed
to extend the term of this lease or to amend or modify in any way
the provisions of Section 1,6 hereof.



23. In addition to the taxes specified In Section 5 hereof, Lessee
agrees bo reimburse Railroad for all taxes levied against the land included
in this lease during the said term or any extension or holding over thereof

26. This lease will be supplemented bo include a legal description
o.fthe property if requested by either party in writing,

27» Lessee agrees to arrange and pay for all utilities Lessee may
elect to use on said premises direct: to the company providing such service,

2&, If the Lessee does not vdthio one. (1) year frcsu the effective date hereof
construct, a spar track to serve! the leased premises# the Railroad J»ay> at Its option^
aate this lease by giving ninety(90) days notice In writing to the
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20. Railroad shall also have the right to terminate this
lease by written notice and to take exclusive possession of the
premises? la the event:

(a) Lessee shall be adjudged a bankrupt,

<b) Lessee becomes insolvent.

(c> Any action or proceeding for debtor relief of
Lessee be commenced by Lessee,

Lessee seeks general debtor relief by extra-

Receipt of rent or other payments from any person for use of the
leased premises shall not constitute a waiver of Railroad's right
to terminate as above set forth. If there are two or more Lessees
hereunder, or if Lessee is a partnership. Railroad's right to
terminate shall arise in the event any one of the Lessees or
partners is adjudged a bankrupt, becomes insolvent, seeks general
debtor relief or commences or becomes subject to any of the pro-
ceedings set forth above,

21. In the event any essential portion of the improvements
on the leased premises is so damaged by fire or other casualty
as not to be restorafele within ninety (90) days, either party may
terminate this lease by written notice, If the improvements can
be restored within ninety (90) days, Lessee shall promptly roake
such restoration at Lessee's own expense, failing in which Railroad
may forthwith terminate this lease by written notice,

22. In the event all or any portion of the leased premises
shall be condemned for public use, Lessee shall receive compensa-
tion only for the taking and damaging of Lessee's improvements.
Any compensation or damages for taking said premises or Lessee's
leasehold interest therein awarded to Lessee shall be assigned to
Railroad.

23. It is agreed that in the event assessments for public
improvements are made against the said leased premises, the rental
in effect at stich time shall be increased by six per cent (6%) per
annum of the proportion of such assessments applicable to the said



PCHiSiT "A" CS-3S8S

TYPICAL
CLEARANCE OF STRUCTURES FROM RAILROAD

AS PRESCRIBED 8Y

UTILITIES COMMISSION - STATE OF CAL
GENERAL ORDER NO, 26-D

(TFFECTiVE FEBRUARY 1,19-48)

FOR NEW WORK AND RECONSTRUCTION OF £XS$T)N$ FACILITIES ADJACENT
TO STANDARD 3AU6£ RAILROAD TRACKS TRANSPORTING FREIGHT CARS.

EAVE T30U&K
CORNICE-

NOTH!NS SHALL B£ 8USLT
...--CLEARANCE LM-"'""

THIS SPACE fclUST 8£ KEPT CLEAR
1 iM.i n|p| ••..,.„. OR SrO££8 ON

JO
Up OF PLATFORM,

^#.-H»LATFORM

IliS PL

y^-A :^^ îfei-'jgspysĵ ?

S»Fti£S TO
PLATFORMS 0»NLY

RAIL--,rrx-TOPOI
-jr--——;-

4-0"
J
|

_i

\ SUITABLE UN£ OR MARKER SHOULD
'ON PLATFORMS AT DISTANCE OF 3'-
CENTER LINE OF TRACK.

•-PATHWAY FOR TRAWWEH-"'
K£EP CLEAR

\LAffl^S 08 CLEATS WTOiN TH£
CLEARANCE NOT PERMITTED.

J40T£S

OVERHEAD WIRE CLEARANCES SHALL CONFORM TO COMMISSION'S GENERAL GRO£8 NO, 35 OR
AMENDMENTS THEREOF,

POSTS, POLES, SiSNS AND SMLA8 FACiUTiES S^AY HAV£ MiNfyUM CLEARANCE OF 8-6',' BUT CLEARANCE
OF itf-0" IS RECOMMENDED WH£R£ PRACTSCA8LE.

ALL SIDE CLEARANCE DIMENSIONS ARE FOR TANGENT TRACK. !N SENERAl SiOE CLEARANCE FOR
CURVE TRACK TO 8£ l'-0" SR£AT£R THAN THAT FOR TANGENT TRACK.

WHEN TRACK iS USED PRINCIPALLY FOR LOA&iNS OR UNLOADING REFRSSERATOR CARS, PLATFORM
WSTH HEiSHT OF 4-C ASOVE TOP OF RAIL y*¥ 8E «A!HT«N£D PROVIDED THAT MSNiMUM SiDE
CLEARANCE TO CENTER LINE OF TRACK SNAIL S£ 8-0".

PLATFORMS 4'-0"OR LESS IN HEI6HT WITH MSNiMUM CLEARANCE OF 7- 3" MAY 8£ EXTENDED AT
E^ISTINS CLEARANCES SF SUCH EXTENSION IS NOT IN CONNECTION WITH ^CONSTRUCTION OF
ORISSNAL PLATFORM.

!CiN$ PLATFORMS AND SUPRORTS SHALL HAVE MINIMUM CLEARANCE OF 7-8".
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File; El MonteHfemm City Platiag-LT
Date: May 12, 1982

Mr. Ri L

Subject: Lease favor CBGW& CITSf

Refers to FifflfcdkSft̂  _Jky.. 3, 1982 ....._/ FiIe B̂rJ..Q.4.9.2rE_ . . .....
submitting application for City<»«3DR

( } Attached are duplicate counterparts and ____ copies to be conformed
of lease to cover at rent of

( ) Attached are duplicate counterparts and ____ copies to be conformed
of supplemental/termination agreement to Lease Audit No. __________ .

{ ) Attached are triplicate counterparts and ____ copies to be conformed
of subtenancy/assignment agreement in connection with Lease Audit
No „ _______ ,——————— .. —— v

Please have all counterparts executed by applicant, inser t ef f ect ive
date, and return to this office for completion, complete by your office in
the usual manner. In connection with new leases you should also forward
first month's (or first year's) rental to the Treasurer, giving a copy of
your transmit tal letter to this office. Proof of insurance, if required,
should be transmitted to this office together with the lease counterparts

( 35} Attached for delivery to applicant fully executed counterpart of
supplement to Leas® Audit No, 181766. S«|>pl@saenfc increases rental
to $1175 per month for the next five years of the lease term*

Also attached is a conformed copy of this agreement for your file.

Remarks: __ ___,,,̂ .,,.,,,,1...._._____________„..._

/ S. A. Sutf in

CC: 1&TUR1SI TO MKJ
Mr. S. L. Smith, Central Services - Check No, __________ ._ in the

amount of $ ________ _ ____ received from _ ____________
to Bank on ~ _____ m_™_.._™__*:. A, w. Cou 1 ter " "~"T5o"py • o - f ' agr eemen t attached*. f*. -»•

f LOB togeles - Copy of agreeiaent attached for yo«r file,
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Lease 181786

THIS SUPPLEMENTAL AGREEMENT, dated this 12th _______ day
of j^ay , 1982, by and between SOUTHERN PACIFIC TRANSPORTATION____________
COMPANY, a corporation, herein called "Railroad," and CROWN CITY PLATING COMPANY,
a corporation, herein called "Lessee";

The parties hereto entered into that certain lease dated September 17,
1978, which the parties desire to amend as hereinafter provided,

AGRElMBMTj

1. During the .five (5) year period of the term of the lease commencing October 18,
1981, rental for the premises subject to the lease is hereby increased to Four Thousand One
Hundred Seventy-five Dollars ($4,175) per month, payable monthly in advance.

2. The third paragraph of Section 24 of the lease is revised to read as follows;
ffln the event the parties hereto are unable to agree upon rental value,

then, upon thirty (30) days' advance written notice by Railroad to Lessee, the
matter shall be submitted to and decided by a board of three (3) arbitrators—one
to be appointed by Railroad, one by Lessee, and a third by the two so appointed.
Should Lessee fail or refuse to appoint an arbitrator xvithin thirty (30) days after
delivery of notice from Railroad, then the rental established by Railroad shall
be deemed accepted by Lessee* In the event the two arbitrators chosen by the
parties hereto are unable to agree upon the third arbitrator, such arbitrator
shall be appointed by a judge of any court having jurisdiction over the premises
upon application of either Railroad or Lessee to said court, but sueh application
shall not be made until such party shall have given twenty (20) days' advance
notice in writing to the other of its intention so to do. The arbitrators, as
soon as possible after their selection, shall meet to hear and decide the questions
submitted to them and shall, within a reasonable period of time, give to each
of the parties hereto notice of the time and place of sueh meeting. The hearings
of the board of arbitrators shall be conducted in a lawful manner. The written
decision of the board, signed by a majority of the arbitrators, shall determine
the matter and such determination shall be final and conclusive upon the parties
hereto. The fees and expenses of arbitration shall be borne as the parties may
agree prior to arbitration, or, in case of disagreement, shall be apportioned by
the board of arbitrators."

3. If any controversy arises between the parties with respect to any matters (other
than rental) set forth in the lease and such dispute cannot be resolved by the parties within
thirty (30) days after either party hereto notifies the other of its desire to arbitrate the
dispute, then the dispute shall be settled by arbitration in accordance with the provisions of
Part 3, Title 9, of the Code of Civil Procedure of California, including the provisions of
Section 1283.05 thereof, and judgment upon the award rendered by the arbitrators may be
entered in any court having jurisdiction. Arbitration shall be by a panel of three (3) arbitrators,
one of whom" must be an attorney-at-Iaw actively engaged in the practice of his profession
for at least ten (10) years. One U) arbitrator shaH be chosen by each party and the third
arbitrator selected by the two (2) so chosen. The arbitrators shall have no power to modify
any of the provisions hereof and their jurisdiction is limited accordingly. Each party hereby
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consents to the entry of judgment by any court having jurisdiction in accordance with the
decision of the arbitration panel. No change in the rules of arbitration which would deprive
a party of the right to be represented by counsel, to present evidence, or to cross-examine
witnesses presented by the other party shall be effective in any arbitration proceeding arising
out of this agreement,

4. Lessee shall, at its expense, comply with all applicable laws, regulations, rules and
orders, regardless of when they become or became effective, including, without limitation,
those relating to health, safety, noise, environmental protection, waste disposal, and water
and air quality, and furnish satisfactory evidence of such compliance upon request of Railroad.

Should any discharge, leakage, spillage, emission, or pollution of any type occur upon
or from the premises due to Lessee's use and occupancy thereof, Lessee, at its expense, shall
be obligated to clean the premises to the satisfaction of Railroad and any governmental body
having jurisdiction thereover.

Lessee agrees to indemnify, hold harmless, and defend Railroad against all liability,
cost, and expense (including without limitation any fines, penalties, judgments, litigation costs,
and attorneys' fees) incurred by Railroad as a result of Lessee's breach of this section, or
as a result of any such discharge, leakage, spillage, emission, or pollution, regardless of
^vhether such liability, cost, or expense arises during or after the lease term, unless such
liability, cost, or expense is proximately caused solely by the active negligence of Railroad,

Lessee shall pay all amounts due Railroad under this section, as additional rent, within
ten (10) days after any such amounts become due,

5. Except as herein provided, all terms, covenants, and conditions of the lease shall
continue in full force and effect,

Of WITNESS WHEREOF, the parties hereto have caused this supplemental agreement
to be executed in duplicate the day and year first herein written.

RAILROAD

_^ iy ^



FILE: p_Noat^Cie«B_Clty

Mr. 14 H, .^ f;r r> 1 ,;, ,^
Subject: Less® finrar CROW CITY PIATIMS C0«

Refers to of October 1S» 19T§______, File R^lllffZ^MsRte^iggm
subletting ateve »|̂ ««tioii lor " ' Iir ::""D'DD'I"™"""::i::ot~1''

( ) Attached are duplicate counterparts and _____mnammi: copies to be coaforsaed of lease to
cover at rent of

( ) Attached are duplicate cmmterparts and _ copies to be confonaed of supplesamtal
agre««nt to Leas® Audit No, i i i i in aM i i i i i i i tr,, . . . . «

( } Attacted are triplicate counterparts and _n t_iium copies to be omfonaed of subtenancy
agreei»nt in connection with Lease Audit Jfo. __ .

Please lav« all coimterparts e;mcuted by applicant, in»® rt ,-r cf |®gtiyei::datey and
return to this office for coi^l«tion, coisplete by your ot'fice in IS'" umMiuliiEmer,
In connwtion with new lease ymi siK>uid also forward first TOnth's (er first year's)
rental to the Treasurer* givii^ copy of yowr tra&smittal letter to this office. fch«
certified copy of insxiroi^e policy is required, it shcasld be directed to the Law
i>efsart»mt (giving coiy of your traasaittal letter to this office and to Docusssnt Custody

, if available now; otijermse, m soon as possible,

Have attached for delivery to applicant fully executed o>i»t̂ p»Tt of
agreesamt In fmwr of El ^tet^ litm aM total Cc^»ny ? I&c* in cara^etiim wit£t î se Audit
H». IS1766 ccwriag presds«» ^sotted at El Mesata, Calileraia

Jtearks

S. A. SLTTFIN

cc; A. A, Ssapiro^ itocusssnt Custody Bureau ~ Attached for your further handling are
original counterpart and 3 copies of above instnise.it,

A. A. Smpiro, Central Services Bureau - Check hfo. „_______ in ansamt $
receivcxi from ___________________________» forwarded to Treasury

C, A, R.

OCT22



S<K<TH£RN PAC'fiC TRAHSi'ORl ATSDN COMPANY

SUBTENANCY AGREEMENT

r s. .'«<.?

Supplemental to Lease jjuidit NTo.

by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a corporation, first party,
herein called '•Railroad," CROWN CITY PLATING COMPANY, a corporation,,

second party, herein called "l-eMee," and EL MONTE IRON AND METAL COMPANY, INC., a

corporation,
third party, herein called "Sub-lessee."

day of September
El Monte , ,California

19 76,
RECITALS-.

Railroad, by tease dated the 17th
leased to Lessee certain premises of Railroad at or near
County of Los- Angeles , State of
for the receipt? storage and handling of metals , plastics and acids,
and for the manufacturing and plating of metal and plastic parts,

Said lease is now in f u l i force and effect and by this reference made a part of this agreement. Said lease
provides that Lessee shall not underlease or sublet said premises, or any part thereof, or assign said lease or
any interest therein, without the written consent of Railroad.

Lessee and Sub-lessee desire that Railroad consent to a sublease of the whole of said p

AGREEMENT:
1. Raiiroad hereby consents to said sublease, provided that Sub-lessee shall, be bound by each and,

every covenant and condition contained in said lease.
2. Si)b-!«?ssee agrees to perform all the covenants and conditions contained in said lease to be per-

for)tied by Lessee, (except, hav/ever, the payment of rental to he mode by Lessee to Railroad) and hereby
agrees to be and Is bound by each arsci every covenant and condition contained sn said lease,

it is agreed that in the event the sublease covers only a portion of said premises, the obligation of the
Sub-lessee i:o perform the covenants arsd conditions in said lease shall apply only to the portion of the aaid
premises occupied by Sub-lessee.

3. It is understood and agreed by all of the. parties hereto that neither the subleasing of said premises
nor anything contained in this agreement shaM relea.se Lessee from its obligation to perform and be bound by
ail of s.he covenants and conditions contained in said lease.
4. This agreement shall automatically terminate 18 months from the

date first herein written,
5. This consent shall not be deemed to be a consent to any

further subletting of the leased premsi&s other than to the Sub-lessee
herein named, Railroad reserves the right to approve or disapprove
any future subletting of the leased premises.

IN WITNESS WHEREOF, the parties hereto have executed this agreement in triplicate i:he day and
year first herein written,

SOUTHERN PACIFIC TRANSPORTATION COMPANY,

WITNESSED BY: »£In; Massager-

CEQWN CITY PLATING

Title? Pres*}

El; MOHTE IRON AMD
(See Note) " " "

...-••'fitle; (Morris Stark~l?res,}

be. «f^
by fcfc



DATE i
City

September 17, 1976
f

£r0Mi, LosVuBgeles

S^jectI Lease favor CROWN CITY HATIftG

infers to Form 2104 of ,t-ay 7^. J.976
sufasixttinijz aJsovss appli^aticsi Jor

L E A S E

File

( ) Attached are duplicate counterparts and
cover at rent of

( } Attached are duplicate counterparts and
agreement to Lease <Aydit $to , :.,:Lm:i_J1,m:j:_^L1..:.

copies to be couforsssi of lease to

copies to be con&srsted of supplemental

( ) Attached are triplicate co»terparts and copies to be Qonfanwd of
agreei^nt in connection with Lease AiMit Ns.

_ef fpctive
""

andPlease teve all coimterparts executed by applicant,
return to this office for collet ion, complete by your
IB coin«;tioii vdth n«w lease you should also fon*ard first month's (or first year's)
reutal to the Tneasu*®r» givit^ copy of your transmittal letter to tills office, Miere
certified copy ©f ii^uram:e policy is required » it slmild be directed to the Law
Departaent (givir^ copy of your transaittai letter to this office and to i^cwaent Custody

, if available now; othermse, as soon as possible.

(x) ifew attached for delivery to applicant fully executed counterpart of Lease Audit No.
181766 effective 10-18-76 with rental of $1,200 per aonth, plus taxes

Kamrks

S. A. SUTF1N

cc; Shapiro, Doc«s«it Custody Eireau - Attached for your further handling are
original counterpart and 7_]Tlrr;r^; copies of above instrument «,

A. A» Siapiro^ Central Services Bureau - Check
received from

in amount $
to Treasury

R» svioirami, Los Angeles
0, A. Thoraas



LESSEE: Crown City Plating Company

LOCATION; e Mo»te, California

LEASE NO, 3 181766

20 years effective 10-13-76^

OPTIONS TO EXTEND TERM: *' 10 Xears !rom 1?"1®"9^._,,,,.„.., _ ....... _ . . . . . . . . _ ~.. ••?>- 10 years iron* 10-18-06
RENTAL (SHOW ALL ESCALATIONS) : $lf200 per month

PERCENTAGE OR GALLONAGE RENTAL; YES FACTORS

SHOW ON EXPIRATION OF DOCUMENTS LIST FOR RENTAL REVISION
PURPOSES OR FOR OTHER "REASONS' (AS NOTED) ONs 10-18-81

10-18-86
10-18-91
10-18-96
10-18-2001
10-18-2006

NO 10-18-2011PLUS TAXES ON LAND:

PLUS TAXES ON COMPANY-OWNED IMPROVEMENTS: YES
(Note in all cases lessee will pay taxes
on lessee-owned improvements)

ASSESSMENTS: / YES/ NO 9-1/21

CONDEMNATION CLAUSE: iĵ Jx

SUBTENANCY PRESENTLY IN EFFECT ON THIS LEASE

INSURANCE SHOULD BE REQUESTED; YES (NO\)

THIS LEASE TERMINATES EXISTING LEASE NO. \ 142507

YES (NO

REMARKS:

M. K.
SEP 17

(Sighattire^ of'periop eisicuting
lease for Southern Pacific)



WAIVER OF TITLE INSUR&NCE

The undersigned? in connection with the lease ©f that certain

real property described in the Agreement of Lease of even date

herewith, entered into by and between SOUTHERN PACIFIC TRAMS-

POggATION___ COMPANY, as Lessor, and GROWN CITY PLATING COMPANY ,

as Lessee, as an inducement to cause the Lessor therein to execute

said lease, hereby agrees that neither a title insurance policy, or

a title opinion, is necessary in order for the Lessee in said lease

to be fully informed as to the state of the title to the real pro-

perty described in said lease? and does hereby waive any requirement

of the Interstate Land Sales Registration Act to the effect that such

a policy of title insurance or title opinion be issued in connection

with said lease.

Executed on this 1̂ *1 day of Sc^^______> 197-C
g 99 jf ff^% A *

at

CROWN CITY PLATING COMPAMY
Lessee

(Title)



AFFIDAVIT

STATE OF

COUNTY OF

being first duly sworn hereby declares:

1. That _____ CROWN CITY P.LATIKG COMPANY

or lessee) is a duly organized and validly existing

(name of affiant),

(name of purchaser

{corporation, partnership ,, trust or other business entity) ,

2. That said corporation (corporation, partner-

ship, trust or other business entity) is purchasing or leasing the

real property, as illustrated on the print designated as Esthibit "A" ,

attached hereto and by this reference incorporated herein, substan-

tially for its own use, or has a binding commitment to sell, lease

or sublease such real estate to an entity which is engaged in commer-

cial or industrial business.

3. That said corporation (corporation , partnership, trust

or other business entity) has been represented in the negotiation of

the sale or lease of said property by a representative of its own

choosing.

Executed on this ?»•*</ day of , 197̂ , at

CKOWH CITY PLATING COMPANY

,XBy.... I

Subscribed and sworn to before me on

AWGELCS COUNty
. i.:. 1377 p

f IS?

-55 3oass Rows? Staw*, #2^0. L.SS
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July 12, l ' )76

ftECEiVED

, - / /v /'..-'/• / / /.^ <* ?'- ̂  .*--•'*
• ('- / ;.. <' "- '

K , Wit i .~5.*n»», D i v i s i o n r«.t<»«%-<"y
Vouche r s ! i 'acu'ic fr , int5»of t at i«n Ci». " ^.^^.^»».,^
610 S. M.itn S t r e e t RECE1V£O
Los AneoJo.s, Caiii.ornia 0001'* , ^̂ .̂ ^'JUt 14 19?6
Actn: L, A. Squire;-;, Office Engineer «« * ^.OUIRtS

Subject: L-12728-1/2 - gro^oscd^ leant?; to Crovn Ci.cy Platinp, Co,, ES fence

Dear Sir;

I concur with you that there need not he a parcc-.]. Map prepared for your
lease to Crown City Placing Co.,as long as there is a "not an option to buy"
clause in tha lease.

Enclosed is a copy of our ordinance pertaindng to Lot Divisions.

Very truly yours.,"! '

•"•'I"'-"*-' '"'" i;' '' /
v

Robert J, Pinnigcr
Assistant Director of Public Services;

Encl.
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INDUSTRIAL LEASE

Terminates Lease 1.42507 ^.^^. M»P.

L E A S E

made and entered into i his 17th day of September H ) 7 6 ,

by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, 'vt> °11^ fe^ HE
a corporation, herein called "Railroad," and Cj,OWH CITY PLATING COMPANY, a
corporation, address: 4350 Temple City -Boulevard, El Monte/ C& -9-1731,

herein called "Lessee, "

; That Railroad hereby leases to Lessee the premises of Railroad at or near

El Monte Station, Los Angeles County, Stale of California

shown upon the print hereto attached, of Railroad "s: Los Angeles Division Drawing
No. B-6268,- Sheet No. 1. as revised May 18, ^1976 f i0 '
for &B term of 2o yeafe from IV.e .I8t!i *ayr~ October. ' " * 7 6

wpou the following terms and conditions:

1. Railroad reserves for itself, its s«ecess;ors< assigns and licensees, the right to construct , maintain .
and operate any existing tracks and existing, new ami or additional pipe, telegraph, telephone and power
transmission lines upon, over and faexseath the leased premises,

Lessee hereby acknowledges; the title of Railroad to the leased premises, and agrees never to assail or,
resist said title.

2. Lessee agrees to pay rental,&j&egg$$& taxes and assessments as hereinafter
provided.

;̂ x:OT££Jfl&:̂ ^

Any privilege, s<sies, gross income of other tax (not including income taxViiaposed upon the rentals
herein provided to be paid by the Lessee, or upon the Railroad in an amount measured by the rentals re-
ceived by Railroad, shall be paid by the Lessee, in addiuon to the amounts set forth herein, whether such
imposition of tax be by The United States; of America, the state in wh'ich the leased premises are located, or
any subdivision or municipality thereof.

S, Said premises shall be used by Lessee solely and exclusively Tor the construction f.
maintenance and tise of Lessee-owned improvements and facilities
for the recei.ptf storage and Handling of metals f plastics and acidse
and for tile manufacturing and plating of metal and plastic parts,

îs}^^

4. Lessee agrees to keep the leased premises and all buildings and structures th«reon free from rub-
bish and in a neat and safe condition arid satisfactory to Railroad, Lessee shall w.ahuain. at Lessee's sole
cost and expense, in good condition and repair, satisfactory to Railroad, all buildings and structures upon
said leased'premises, "except those owned by the Railroad. Thes leased premises and buildings and struc-
tures thereon shall not be used for displaying signs and notices other-than those connected with the busi-
ness of Lessee contemplated by this lease, Such notices and signs shall be neat and properly maintained.
Railroad shall have the right to enter the leased premises at reasonable times to inspect the sanse.

5. Lessee agrees to pay, before they become delinquent, ail taxes and assessments against the leased
premises, or which might become a lien thereon, by reason of any buildings, strncmres or other property,
real or personal, on the leased premises (except, those owned by Railroad), or by reason of Lessee's activi-
ties. Railroad may at its option pay such taxes or.assessments, and such payments will he repaid by Lessee
on demand.

Lessee upon request of Lessee.



Lessee agrees to comply with the clearance regulations set forth on the aitaehed Exhibit "A", and,
where greater clearances are required by statute* or lawful order, Lessee shall provide such greater clear-
ances. A minimum overhead clearance of twenty-five (25) fees above tops of rails shall be provided for wires
above said track and for a horizontal distance of nt least eight (85 feet six (6) inches from the eenterline
thereof, AH doors, windows or gates of any building or enclosure shall be of the sliding type or shall, when
opened, be swwig away from the track when such building or enclosure is so located that said doors, win-
dows or gates if opened toward the .i.rar.k would, when opened, be at clearances in violation of the clearances
specified on said Exhibit "A". No pipe, conduit, structure, opening or excavation of any kind whatsoever
shall be made or placed by Lessee beneath any track arid no gate or other obstruction shall be constructed
or maintained across said track nor shall cars be moved by mechanical means on said track without prior
written approval from Railroad. Lessee shall, at all times keep the pathway for trainmen, as shown on Ex-
hibit "A", aricj the area between the rails, together with the flange-ways thereof, free and clear of debris
and/or obstructions of any kind or nature and whether due to the operations of Lessee or Railroad or both or
to the loading or unloading of cars on said track. No gunpowder, .dynamite, gasoline, or other explosive ma-
terial shall be piled or stored by Lessee upon the leased premises within one hundred {100} feel from the
nearest track, : •

terms of this Section 6 shall not be deemed waived by either pa r ty except by written agreement.
/within thirty (30) days

/, in the event Lessee snail not «SSSg}ijgK£orreet any default by. Lessee hereimder after receipt of no-
tice of such default from Railroad, Railroad shall have the righ; to lenninate this Lease forthwith and to re-
take possession of the leased premises. Waiver of any dsfanlt shall not be construed as a waiver of a sub-
sequent or continuing default. Termination of this lease shall not affect any liability by reason of any act,
default or occurrence prior to suoh termination. • . :

9. Upon the expiration or termination of this lease, or any extension or renewal thereof,. Lessee, with-
out further notice, shall deliver up to Railroad ?.he possession of the leased premises. Lessee, if not in de-
fault hereimder, shall be entitled, at any time prior to such expiration or termination, to remove from the
leased premises any buildings or structures wholly owned by Lessee. Lessee shall restore said leased pre-
mises tothe condition in which they existed at the time Lessee took possession. Upon the failure or refusal
of Lessee to remove from the leased premises all buildings, structures and all personal property owned by
Lessee, prior to l.he expiration or termination of this lease, said buildings, structures and personal property
shall thereupon, at the option of Railroad, become the sole property of Railroad, or if Raikoad so elects it
may remove from the leased premises any buildings, structures and other personal property owned by Lessee,
and Railroad may also restore the leased premises to substantially the condition m which they existed at.
the time Lessee took possession, all at the expense of Lessee, winch expense Lessee agrees to pay Rail-
road upon demand. In the event of such failure or refusal of Lessee to surrender possession of said leased
premises, Railroad shall have the righi to re-enter upon said leased premises and remove Lessee, or any
person, firm or corporation claiming by, through or under Lessee, therefrom.

10. Lessee shall not construct, reconstruct or alter structures of any character upon the leased pre-
mises without the prior written consent of Railroad. Lessee shall not commence any repairs (except emer-
gency repairs) nru.il fifteen (15) days after written notice to Railroad.

Mie}?!̂ ^
Lessee agrees to arrange and pay for all water, gas. electricity and other utilities used by Lessee on

the leased premises direct with the company providing such service.

11. Lessee will folly pay for all materials joined or affixed to the leased premises, and pay in full all
persons who perform labor upon the leased premises and will not suffer any mechanic;;' or matenaimen's
liens of any kind to be enforced against the leased premises for any work done, or materials furnished, at
the Lessee's instance or request. If any such liens are filed thereon, Lessee agrees to remove the same at.
Lessee's own cost and expense and to pay any judgment which may be entered thereon or thereunder. Should
the Lessee fail, neglect or refuse so to do, Railroad shall have the right to pay any amount required to re-
lease any such Her, or liens, or to defend any action brought thereon, and to pay any judgment entered there-
in, and the Lessee shall be liable to the Railroad for all cost, damages, and reasonable attorney fees, and
any amounts expended in defending any proceedings, or in the payment of any of said liens or any judgment,
obtained therefor. Railroad may post and maintain upon the leased premises notices of non-responsibility as
provided by law.

12. In case the leased premises or any part thereof are in either the State of Arizona or Utah, Lessee
will give Railroad and the lessor of Railroad, before allowing any construction, alteration or repair to be
done upon the leased premises, a bond satisfactory in form and to he issued by some surety company to be
approved by Railroad'in a sum equal to the full contract, price of such construction, alteration or repair, con-
ditioned i.hai: the Lessee shall pay or cause to be paid all contractors, sub-contractors, laborers, operatives
and other persons who may labor or furnish labor, materials or tools in the performance of such construction,
alteration or repair,

fines .or penalties
13. With respect to any liability for loss, damage, injury or death Arising from or incident .to the nse of

the leased premises, each party agrees that it will assume and indemnify and hold harmless the other party
against all liability, cost and expense caused by its actions or omissions (or the actions or omissions of its
agents, contractors, employees or invitees) or by defective property in its possession, care, custody or con-
trol. In the event of auy combination of such factors involving both parties, each shall assume and will in-
demnify and hold harmless the other party against all liability, cost and expense for loss of or damage to
property in its possession, care, custody or control, and for injury or death of its agents, contractors, em-
ployees or invitees, and any liability to third partie^; shall be equally divided between the parties hereto,
For the purpose of this Section 13. any violation by Lessee of the provisions of Section 6 hereof shall be
deemed the sole cause of any loss,damage, injury or death arising therefrom. The provisions of this Section
13 are solely for the benefit of the parties hereto and shall not give rise to a claim or -cause of action by or
affect the liability of any other person.

The above indemnification shall include the successors, assigns and affiliated companies of Railroad
and any other wiiseft^compaiiy operating upon Railroad's tracks.
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,o£
compel performance of, or to recover for breach of,

will pay &&ils$te83i: reasonable attorney fees
the 3 o^iua

14, Incase
any covenant, agreement, of condition herein
in addition to the amouat of judgment and costs.

15» In case Lessee shall (except by Railroad) be lawfully deprived of the possession of the leased
premises or any part thereof, Lessee shad notify Railroad in 'wiring, setting forth in full the circumstances
in relation thereto, whereupon Railroad may, at its option, either install Lessee is possession of the leased
premises, or terminate this lease and refund to Lessee the pro rata amount of the rental for the uaexpired
term of the lease after the receipt of such notice, whereupon no claims for damages of whatsoever kind or
character incurred by Lessee by reason of such dispossession shall be chargeable against Railroad.

18, In case Lessee Isolds over the term of this lease, with the consent of Railroad, sneh holding over
shall be deemed a tenancy ftotn month to month, and itpon trse same terms and conditions as herein stated,

17. Any notice to be givers by Railroad to Lessee hereunder shall be deemed to be properly served if
delivered to Lessee, or if deposited in the post office, postpaid, addressed to Lessee al the leased premises
or to last known address,

18. Time and specific performance are each of the essence of this lease,

19. Sections 20 to 38, inclusive, on the attached Insert are
hereby made parts of this lease.

THIS LEASE shall imire to the benefit of and be binding upon the heirs, administrators, executors, suc-
cessors and assigns of the parties hereto, bat shall .not be assigned or .subleased bj? Lfessee without the
prior written consent of Railroad.

IN WITNESS WHEREOF, the parties hereto have executed this lease in duplicate the day and year first
above written,

SOUTHERN PACIFIC TRMi$PORT^TIOM COMPANY
^ ff

* A. Sutfin; M»»

GBOWH GOMPAKY

N'OTK: — U "ft inccspotsted cosipauy, ieas« sht>«!<i be <rxec»tr<J by an autisofizsti oificef shetsof and his tills
*ho«M S>e wknsssed W an empSoyen <>i Railroad, if pmtieabls, if not, fey 9 AisintfiKxieA parry.
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30. Lessee shall comply with all applicable laws,
ordinances, and regulations, including, but not limited to,
building and zoning ordinances, restricting or regulating or
prohibiting the occupancy, use, or enjoyment of the leased
premises or regulating the character, diiuensions,or locations
of any improvement on the leased premises.

Should any governmental body having jurisdiction in the
matter require Railroad to dedicate, restrict, or otherwise
encumber the leased premises or any adjoining property of
Railroad as a condition to the approval of Lessee's use of the
leased premises; or should said governmental body require change
in any zoning classification or issuance of any building license
or permit or in compliance with any other governments! regulation,
Railroad, if said condition is unacceptable to Railroad, may
terminate this lease.

Lessee covenants to properly notify Railroad accordingly
should any of the above occur.

31. Should Lessee elect to assign Lessee's leasehold
interest in this lease to a lending institution as security for
a loan, such assignment shall be subject to Railroad's approval*
Should Railroad approve such assignment, Railroad, Lessee, and
the lending institution involved, which lending institution
shall be acceptable to Railroad, shall enter into an agreement
in substantially the same form as Exhibit "B,w also attached

32. In the event Railroad enters into an agreement with a
utility company providing service to Lessee at the leased
premises for Lessee's sole use, Lessee shall pay to Railroad a
charge of Seventy~five Dollars ($75) upon receipt of bill therefor
to partially defray administrative costs,

33. Track serving Lessee at the leased premises is subject
to a separate agreement between the parties hereto (Railroad's
Document T-21761) .

34. It is agreed the easterly twenty (205 foot^wide_area
of the leased premises, as shown on said attached print, is

Page 4 of Insert
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an open, earthen lined, drainage ditch? Lessee covenants Lessee's
use and occupancv of the leased premises will not interfere or
impede the natural flow of drainage waters therein. In addition
Lessee shall not alter, reroute, disturb, or change said ditch
in any manner whatsoever without Railroad's prior written consent.

35. Fencing of a type satisfactory to Railroad shall be
installed and maintained by Lessee at its expense along the
southerly (southwesterly) side of the leased premises to Railroad s
satisfaction.

36. Railroad hereby grants to Lessee the right and option
to extend the term of this lease for two {2} additional terms of
ten (10) years each, commencing on the 18th day of October,
1996 , and 2006 , upon the same terms and conditions as herein
stated, including Railroad's right to revise the rental in the
manner as set forth in Section 24? such option to be expressed
by written notice given to Railroad by Lessee during the last
year of the term of this lease and no less than one hundred twenty
(120) days prior to the expiration of said term and in the same
manner during the option term then in effect.

Should Lessee not elect to exercise the first option term,
Lessee's right to exercise the second option herein provided
shall be automatically forfeited and said second option automatically
made null and void.

37. That certain lease dated November 18, 1963, between
Railroad's corporate predecessor and Van Dien-Young Co., a
corporation, covering the leasing of Railroad's corporate
predecessor's premises at said El Monte, California, as therein
identified, is hereby terminated (Railroad's Lease 142507).

Lessee hereby warrants that Lessee is the lawful successor to
said Van Dien-Young Co. in said lease.

Lessee also hereby warrants that. Lessee has acquired all right,
title and interest in and to said Van Dien-Young Co.'s. improvements
and facilities located upon the leased premises, and assumes
all obligations under this lease with respect to said improvements
and facilities, including the removal of said improvements and
facilities upon termination of this lease.

38. Notwithstanding anything to the contrary above or elsewhere
in this lease, if improvements on the leased premises other than
those which, are owned by Railroad are not removed and premises
restored prior to termination date, either by Lessee or by Railroad
at Lessee"*s expense, then this lease, with all terms contained
herein, including the payment of rental, shall, at Railroad's option
remain in effect"until improvements are removed and premises restored,

Page 5 of Insert



EXHiBIT "A° C3-3S8S

TYPICAL
CLEARANCE OF STRUCTURES FROM RAILROAD TRACKS

AS PRESCRIBED BY

PUBLIC UTILITIES COMMISSION ~ STATE OF CALIFORNIA
GENERAL ORDER NO. 26~D

(EFFECTIVE FEBRUARY }, 1948)

FOR NEW WORK AND RECONSTRUCTION OF EXISTING FACILITIES ADJACENT
TO STANDARD SAUSE RAILROAD TRACKS TRANSPORTS FREiSHT CARS.

BRACKET
LiSHT"

SUiLOiHG /
/

SWiNSiNS %
OR PIVOTED ,̂,..

WINDOW ^ If*"'

14-0" ..-—-CLEARANCE LINE-—"

THiS SPACE MUST 8£ KEPT CLEAR

-7-6

^
APPLIES TO

PLATFORMS ONLY
TOP OF RAIL-

FOR
K£EP CLEAR

NOTHiNG SHALL 8£ SUILT
-OR STORED ON THIS PORTION
Of PLATFORM.

,.- -PLATFORM

\. SUiTA8L£ UNE OR MARKER SHOULD BE
QH PLATFORMS AT WSTA^E OF 8'-6" FROM
CENTEH LINE OF TRACK.

\LAOOERS OR CLEATS WiTWN THE 7'-6"
CLEARANCE NOT PERMITTED.

NOTES

OVERHEAD WIRC CLEARANCES SHALL CONRORM TO COMMISSION'S SENEGAL ORDER ^fO. 95 OR
AMENDMENTS THEREOF.

POSTS, POLES, SiSNS AW SIMILAR FAClL!Ti£S MAY HAVE MfNiMUM CLEARANCE OF 8~C BUT CLEARANCE
OF tO'-O" iS RECOMMENDED WHERE PRACTICABLE.

ALL SiDE CLEARANCE DfMENSiONS ARE FOR TANGENT TRACK. IN SEVERAL SSDE CLEARANCE FOR
CURVE TRACK TO S£ i'-O" SKATER THAN THAT FOR TANGENT TRACK.

WHEN TRACK IS US£D PRINCIPALLY FOR LOADSN6 OR UNLOADIN8 REFRiGERATOf? CARS, PLATFORM
WITH «EI6«T OF 4'-6" A80VE TOP OF RAIL MAY 8£ MAINTAINED PROVIDED THAT feBNiMUM SiDE
CLEARANCE TO CENTER LINE OF TRACK SHALL BE 8-0".

PLATFORMS 4'-0" OR LESS IN H£ISHT WiTH MINIMyM CLEARANCE OF 7-3" MAY BE EXTENDED AT
EXISTING CLEARANCES iF SUCH EXTENSION iS NOT IN CONNECTION WiTH RECONSTRUCTION OF
ORIS5NAL PLATFORM.

ICINS PLATFORMS AN0 SUPPORTS SHALL HAVE MINIMUM CLEARANCE OF 7-8"
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AGREEMENT

, made and entered into this day of
_ and between

corporation, herein called "lailroad'%

herein called "Lessee", and

WITHESSETH

and Lessee entered into a lease dated
j and

WHEREAS, Lessee has applied to lender for credit accommoda-
tions, and Lender is willing to extend such credit accommodations
upon security of said recited lease, and upon the condition that
Hailroad consent and agree as follow:

NOW, THEREFORE* the parties hereto agree that said lease is
hereby amended, as hereinafter set forth, said amendment to continue
so long as, and only so long as, the interest of Lessee its said
lease shall be hypothecated to Lender as security for any indebted-
ness of Lessee to Lender:

1. Assi^gnmen^t ̂  Successors and Assigns

(a) Lessee may further encumber by a deed of trust, or other
proper instrument, as may be approved by Railroad, which approval
will not be unreasonably withheld, with respect only to the lease-
hold interest of Lessee under said lease, together with Lessee's
right to the use and occupancy of all buildings and improvements now
and hereafter placed thereon, in favor of and as security for any
indebtedness of Lessee to Lender. Tbe execution of any such deed of
trust, or other approved instrument, or the foreclosure thereof, or
sale thereunder, either by judicial proceeding or through any power
reserved therein, or conveyance by Lessee to Lender, or the exercis-
ing of any right, power, or privilege reserved therein, shall not be
held as a violation of any of the terms or conditions of said lease.

(b) Lender, at its option, may, at any time before the
rights of Lessee shall have been forfeited to Railroad or said
lease is terminated, as provided therein, pay any of the rents due
under said lease, or effect any insurance, or pay any taxes and
assessments, or make any repairs and improvements, or do any other
act or thing required of Lessee by the terms of said lease, or do
any act or thing which may be necessary and proper to he done in the

-l-



observance of the covenants and conditions of said lease, or to pre-
vent the forfeiture of said lease, and all payments so made, and
things done asd performed by Lender shall be as effective to prevent
a forfeiture of the rights of Lessee as the same would have been if
done and performed by Lessee, Said deed of trust or other approved
instrument shall provide that, as between Lender and Lessee, Lender,
on making good and curing any such default on the part of Lessee,
shall be thereby subrogated to all rights of Lessee under the terms
and provisions of said lease.

(c) Should Lender exercise the option provided for in
above, or acquire Lessee's interest in said lease by foreclosure,
power of sale, or other appropriate proceedings in the nature thereof,
or as a result of any other action or remedy provided for by any deed
of trust or other approved instrument, or by a proper conveyance frois
Lessee, Lender shall take Lessee's leasehold interest in the said
leased premises, subject to all the provisions of said lease, and
shall, so long as and only so long as it shall be the owner of the
leasehold interest, assume the obligations of said lease, and
collect any rentals from subtenants,

(d) In the event Lender shall succeed to Lessee's interest
in said lease, as provided in (c) above, Eailroad (i) shall not re-
quire Lender to comply with the provisions of Section 3, paragraph 2,
of said lease, until one hundred eighty (180) days from the date
Lender acquires title to Lessee's leasehold interest; and (ii) agrees
that Lender shall have the right to assign the lease, or sublet the
premises for the purposes specified in Section 3 thereof, subject to
the consent of Railroad, which consent shall not be unreasonably
withheld. Any assignee, or any purchaser of the leasehold interest,
or any person taking through any other means and/or their respective
successors in interest, shall take such leasehold interest subject
to all the agreements, conditions, covenants and terms of said
lease on the part of Lessee to be kept, observed and performed, and
shall, as a condition of such assignment, purchase, or other taking,
assume and agree to perform all such agreements, conditions,
covenants and terms,

(e) No such foreclosure, assignment, sale, subleasing or
subletting of the said leased premises, nor the acceptance of rent
by Railroad from any such assignee, sublessee, subtenant, or any
other person, shall relieve, release or in any manner affect the
liability of Lessee under said lease.

2« Termination

Except as provided in Section 4 hereof, should Lessee fail
or neglect to observe, keep or perform any of the covenants, terms
or conditions contained in said lease on its part to be observed,
kept or performed, Lender shall, upon receipt of written notice
from Railroad setting forth the nature of Lessee's default, have
siscty (60) days thereafter within which to make good or remove such
default or cause for termination of said lease, and all rights of
Railroad to terminate said lease upon the failure or neglect of

[BIT 8



Lessee to observe, keep and perform the covenants, terms and condi-
tions thereof, are, and shall continue to be, at all times while
Lessee is indebted to Lender, subject to, and conditioned upon,
Bailroad having first given Leader written notice thereof, and
Lender haviag failed to cause such default or cause for termiaatioa
to be made good or removed within a reasonable period of time after
receiving such written notice of default or cause for termination.

Should Leader and Lessee fail to cure any default on Lessee's
part within the time allowed and Baiiroad elects to terminate said
lease, as provided therein, Leader, if it be the beneficiary thereof,
may remove ail chattels, trade fixtures, and buildings from the said
leased premises within a reasonable time after having received a
notice in writing from Sailroad of the fact that said lease and the
interest of the lessee thereunder have been terminated; provided,
however, that if Leader elects to remove said property, Leader shall
fully repair any damages occasioned by the removal of any such
chattels, fixtures and buildings, and shall leave tbe leased premises
in a condition satisfactory to Railroad,

3. Coadeanation

In the event ail or aay portion of the leased premises shall
be condemned for public use, all payments and compensation therefrom
shall be paid to Bailroad. Hailroad shall pay to Lessee any payment
or compensation made for any improvements to the leased premises, as
provided in Section 22 of said lease.

4. Repairs to and Destruction of Improvements

No discontinuance of the use of the.leased premises, as pro-
vided in Section 3 of said lease, or otherwise, shall give rise to
aay option of Bailroad to terminate said lease in ta® event Lessee
or Lender is proceeding diligently to repair any damage to, or
destruction of, the leased premises or any improvements thereon, asd
Lessee or Leader is prevented or hindered from continuing such use
of the premises by reason of such damage, destruction or repair.

5. J^jskTi^tgy ^y Inaolvenc

Section 20 of said lease is suspended during the term that
said deed of trust, or other approved instrument, is in effect
between the parties hereto.

8, Hotices

All communications, notices and demands of aay kiad which
either party may be required or may desire to give or serve upon the
other party may be given by enclosing the same in a sealed envelope
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aisd depositing the same in the United States mail, postage prepaid,
registered aad addressed to the respective parties as follows:

Bailroad:
Attention: Manager,, Real Estate
Southern Pacific Building
One Market Plaza
San Francisco, California 94105

Leader:

Either party may change its address, or the name of the person to whom
notice shall be given, by giving written notice of such change to the

7, General Provisions

It is expressly understood and agreed that said deed of trust, or
approved instrument on said leasehold estate, is subject to all terms,
covenants and conditions of said lease and that any sacb deed of trust,
or approved instrument, shall sot be construed to create any right is,
or lies upon, the land covered by said lease insofar a® ttse ownership
thereof, or any pmrt thereof, by Sailroad is concerned, or so far as
may eoseern the ownership or the right, title and interest of any
party claiming through or under Bailroact, other than ta© Lessee.

Any of the terms or condition® of said lease, or a»eadments
thereto, inconsistent with the terms hereof, shall be inoperative
during the term of this agreement.

IM WITNESS WHEREOF, the parties hereto have executed this agree-
ment is triplicate the day aod year first hereinabove written,

lienefer
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Valuation Saettcm es»d No.

Brief Description and Recommendations:
Construct 1,110* of drill-trackage* to serire Van Dien-Young Co.,

which will have a 36$* extension constructed by private contract, in

accordance with Scheme $1 on print of Drawing D-3060, Sheet lo. 1, dated

January 17, 196!|, Railroad will Install drainage culvert and will pay ft

raising its wires on Western Union pole line? which Is to be raised.

Van Dien-Young Co., wholesale building materials distributor now

taking service on our San Gabriel team track, Is constructing office and

storage shed facilities costing an estimated 1150,000.

Estimated gross annual System revenue* 150,000, Of which $28,000

will be new.
•*•-•»,

Drill track will diverge from siding and In addition to serving

the Van DIen-Young Co. will be available to serve 5-1/2 intervening acres

of railroad-owned industrial property in which industries have displayed
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Recommend; Recommend:

SUMM&BY OF KTXM&TE
GJTQSS Investment . . . . . . . . . . . . .
Ledgsr Value Prop. S@td, *.,...
fflt&$ !TfcV<3Wrfn"M!W^

OpSrGtilKJ £&p@&8€8, ..........
X«yi»*»3<3tf'3 T*)fa(fvpfif*$i*i$$fm

C^her Acooaais (Salvaae) . . . . .

GKHaOwt. . . . . . . . . . . . . . . . . . .
I^g$t Salvage ................
Lew Oxtto^. ................
WAJ- r^»ri-

CH&SKSES&CKEDITSi CASH COST
$ 11,6751«fo

11,525
520

$ 12,0lj5

$ 9,325

370

$ 12,0lj.5 |$ 9,695

Approved:

. J**1

"

Recommended:

(sgd) M. A, MdHTVBe

Capital Accotmt Budget Reference: I&p©nditu3'© and Change Auti^gg^ 7 $34
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SHEETS OF g

SAK GAJiRISL-JlL MQ1T3J1
SHEETS

N ̂ OiCATi^N ANPJ3R1EF DESCRIPTION ^Ui v^U:>.hi.ikL~;:,L MJ^TM
j^iton Canyon' tfash. Extend rail and wire revsateants IA-17491

wiaen onannel, restore levee and clean out channel "'?'
ESTIMATED BY 'T* J.GASEY, Head Estimator, DATE 4/28/41* 194
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LABOR MATERIAL TOTAL
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EPEG 311-03 (iio-i c
Auditor of G

Herewith for your record Audit I-lo

No* or othsr authority

Will you .please return instrument and copy or this letter indicating thereon
whether consideration is within asiotmt authorized am insert GEO number when no

is sfc,ow».

Regarding aay taxes that shculd be collected from the purchaser in connection
with, the sale according to the. terms of the GM3 authority or otherwise, preŝ iee
tb&t ynu Trill arrange with. Tax . Ccjssission-er for pr-eparaticsn- of hill colleotible
for amount of such t&ys-s and transmit it "to this department for »ollefttioa.

Checked and found correct,

Tax Commissioner will be advised
if any taxes are recolleotible »

AUDITOS. OF Q1HT1L

AUDITOR OF IOSCBLLASEOOS ACCOUNTS

3y &̂



Cimtiiy of 1C00 Anoefes. %? '.. L 4s rx*

f <£•,. • + HERBERT C. !_E«3£3
m JSiHJtti>rttt«nrr« CHAIRMAN

KSNNSTH HAHf-J

501 Mali of : JOHN ANSON FORD

lies Angeles 12 BWKTON w. OHACC
W,

TUESDAY, AUGUST 9, 1955

The Board of Supervisors of the Los Aageles.Ceanty Flood Control District
in regular session. Presents Supervisors Herbert C, Legg* Chainsan presiding,
Kenneth Hahn^ John Anson Ford and Bwrton W, Cnace^ and Harold 3, Oatly, Clerk,
bjr John E» Leach, Beput̂ r Clerk, Absent: Supervisor Roger W, J«ssup.

*
122
Bl HE FLOOD CGNTRO&i ORBIR 4FPRO?Iia AMD ACGEfTlMa^ AMD AfffiOEXZIia CHAIRMAN
TO SIQH BEBMMIEHT FOE ̂ FLOOD COlSmOL PiEFOSlS f H©« S©f !MEBIi FAOIFI©
RAXLRCkAD COMPAM1T ABB lOSg'VLESSSE,.- SOWTM1M f ACIFIC
EATON WASH, H10 H01DO CHJMEL TO

On motion of Supervisor Ford, tmanimota&lj carried^ and in
a reooasaendation by the CJiie'f Kngiiaeer, it is ordered that the follow1.n|
described easement b0 ah«3 the same ;ls^.^^^i:«l0oe>pt;e4;a|a4:V«|^^oved^. &M s
the Chairaian of this Board te@ ana he is herein a^thorisied aM directed to
sign tte same in behalf of the 3tos Angeles' County Flood Control District/ to
WitJ

Easement dated Augusts 9. 1955 fej and between Sotatheris Pacific
Company and its Lessee* Southern Faeifie Company, hereiimfter called ^
and the Los Angeles Oountj Flood Control District, hereinafter called |§
whereby Bailroad graifits to trantee (subjeot to the reservations, coieitife
conditions herein contained) m, ea0emetit :for flood eontrol purposesf|i|>so
aM across the following deaeribM real pi?0pertr situate in the County of
Los Angeles, State of California, to wits

PARCEL

That portion of tkat >10l)~f oot wide strip of land in Baneho Sam
Franciscpite* as shown en 4feap reGĉ lM in Book 1, pagea 31 and .-3a, of
Patents, in the office of the Reco¥||r of tne County of Los Angeleis,
describe^- in deed to Southern Pacif 1̂  lailroad Companj, recorded in
Book 27, page 11, of Beeds/, in the office of said Recorder, within the
following described

at the sjost easterly owner? of that parcel of laM
described in easement deed ̂ o:'.L̂ %4̂ i*̂ s*;';Coun*y'B'100^ Control
recorded in Boofe 1%4§, page: 3ilP ̂  Mfioial Records, in the
said Recorder; thence ;: silont the rhcjrtharl̂  line of the land̂ conTê d to
said Southern Jlcifie ffeilr̂ ad̂  recorded in Book83̂ >
page 194 of Be&ds* in the offiee of said BeoGrder, S 6? -43* 30 1*
5̂ 7,06 feet to the beginning of a; tangejit::ewr¥e, coneaire, to the south-
west and having a radius of • 1*050 feet) thenee southeasterly along ;|aia
c\irve 656.83 feet to a point in f he northerly line of said 100-foot|
strip of land, a radial liee of s&Id eŵ e to sai4 point bears I* H5i
13*-33M-B., said^poiBt beliag -.tbe Ji$m&$ote& ®£ beginning of this >
description; thence eontinyiBg soiitheasterly along said c«rve 15§«P
feet to a point in th^ southerly ; line of said l©o-foot wide strip of ;
landj thence along said: southerly line ; I, 6?ft 43s 30" W. 151.75 f eft
to a point in a curve coleâ e :to!>the soy threat, ha¥ing a radios of
feet and being concentric with slid curve having a radius of 1̂ 050̂
a radial line of said curve to M&^t saM point bears B. 6© Go1* 21 ;



thence northwesterly along said concentric curve 125.58 feet to the
southerly prolongation of the easterly line of the westerly 10 fee t
of Lot 6, Fi'.ir̂ aibeoB's Tract, as shown on map record in Book .15,, . ,

39/of !«î enan@o«s Heeords, in the office of mm Re
along slid prolongation H; 1S« *K>' 40* K. 1&74 S**t.;

N &8* o4* IT" f 29»6i feet to -a point ift the northerly line of said
?6o:?oot will strip of Itod; thencl S. 67* 43* 30« B> 166.43 f**t to
the troe point of beginning.

The area of the above described parcel of land, (exclusive of that
portion within a public street,) Is 16,290 square feet, more or less,

PARCEL HO. .2.
those portions of those parts of laneho San Franelaquito, as shown

on map reloaded In Book 1, pages 31 and 32, of J*̂ *»*JJ1 *»«? gfof the Recorder of the County of-.: LOB.: Angelas and that̂ portlgn of fcot
In F, W. Oib«on«s Sraot, . as shown on map a?eeos»ded In Book 15 * pagj 39
of Mlsoellaneows Records, in the office of said Eecorder, eojveyed to
Southern Pacific Hallroad Compamr W deeds recorded in Book 3T? Pf8eBook 3939, page 310 and i&ols W2, page -3Q1, all fê ojs o£ Eteeds, in
office of said Eecorder, Within the following deseribsd boundaries s

L»U at the most easterly corner of that parcel̂ of _ _ . ; , .
* in easement deed to Los Angeles .-County Flood Control Jlftrlet

re™™™ In Book' l4$M&, page 386, of Official Beeords,. in the office
of said Recorder; thenee, along the mortherlir line of the land
described in said deel recorded in Beoi: 37> page .19** • W 'Dj®JJ > »•67® li-at OQ« •*• <a7» 38 feet to the northerly prolongation of the eent̂ r
V" | « »*2 «/^ ** * -tX5 » * *•>* ; .._ : ._ •- aui.i- * : : • » * - - • : " *i " - ^-. A ^ fiSjrt JX^. ^.4v • *-*''( A«. *fc Sft
67® 43* 30 E, f?2«3o feet to tiie northeri^f.;pmA<?pgaii.x^n-oi;/v*«s. ^B«W»
line of Illis'lane*^^ ^mple^J^l^fieis^l.)*:: if f|4| :¥ide*' M.-
shown on map of fract M%, ̂ ^S^^^WPPW^-0^^?^^^^*:'©,4^ ?*^ ̂  M__ *« *,̂ >. ^-p**4 ̂ i, A4» «*••« ̂  8<»/*«M&*» i ifeinee jilonsg aaid prolongatift?x*x<? y« ft* v** ftK^i«ftL/ ^x1 *f . *»*» WT •**•-•*"• i«'.;x-.-:.: »--- • .if- •*&• &*:&••..... - : ; : • : •:- • ; : • : • : • ; • • . - :;-:-;- • • -:;•:• - • • • • • • - • • -of Maps, in the ofiPie.e''<i*.^saldV^6i^^pv::.;:!6^inee _

" * - - * * • - - -- "•• f@@t; to a point in a c«r^e coBea?e to the
southwest having a radios of iO^O'''?^^^^^^?^^^'^^^^*^^^®- ®^rve

to said point bearing 1, %6° 30 * 06s1 S.| thence southeasterly along
said curve a distance of 214,86 fee1^^:ia:^^>lHt isa the;;of the land described in deed to sale|jllitttJjern Pa«ifle
recorded in Book 27, page 11* of Sf^lil|iRj,||®,f^f|Jf |f
distant along last sap tsortherlf^ llne |̂, W M

4j^irh4?'«•;:«'« "-»^ ^
from the westerly line of said B0t 6;|f||ieace^% 6| JB?.30. H.^166^3
feet along last said *«*»«*«'«^-«n««t'- -h^^na<» M, 4«w -O4T 47 w* QJ,JD
feetj thence
OO»*|O feet | . ?.:V*«51.***»'a: - * *« ' "̂>* >~*' I''"-'--.- "'.*•:.: ~ ̂  " ~" ~ ' " " " " * - , ' . i,W, 124.48 fe%tp»ore or less, to: the beglBnlng of a tanpnt
concave to t$sjej||jî l5l̂  11 i
Jf*#*T*ttl"l Ht'2*5 Of* ^L^^^ ^^^^ iSlgll?̂ ?̂  ^^ .̂Xii? vl&|̂ $^^^V V^ ^* AX*«^ Wx*-*ftW*i î̂ ?: X**** ^<itx*(sS?A

with and IQCf'feet sô îp|̂ ;\̂ â »efeî -̂ î J ahgleŝ  from said "s^~
described hereinabov® as Mflng a length of -942.33 fee-J| thence
westerly 61.29 feet along-last said eype to said parallel line,
along skid parallel lineal. 67* |3? Ms': VI; $4T»Of ̂ et̂ to a ̂̂ f|
bears S« 22* 16s 3®!t W« froM tne Iplace ;of beginnlhgi thence «* ^^2 10
30n B, ioO.OO feet to the place if

ALSO those portions of those iarts of Lot 4 in said F, W.OiDson'
Tract, described ±m deeds to said Sô tfeern Pacific RmJl̂ f̂0^̂
recorded in Book 6302, page 83, M Book 4098, page 197 :both bojks.Deeds in the office of said Recorder, within the following deserifeed
botxndarlest



EEGINHIHG at the most westerly corner of said Lot 4; thence
northerly along the westerly line of said Lot 4 to a line which is
parallel with a*sd 10© feet easterly, measured at right
the ̂ sterly 3li& of the land de scribed • i» "Faroe!
Order of Coî eii|atioh had in Superior Court Case Ho
certified copplf which is reeoided in isook 157
lecords, lis thl of flee of salt Reorder i tMnee
said parallel line a&d southerl| prf loniatlon thereof to the easterly
line of the laud described. In Isaid deed recorded in Book 6302, pag«
83^ of Deeds j ; thenee &otatfe.erly along last saM easterly line to the
southerly l̂ ne of sai4 Lot 4i theeoe northwesterly along said south-
erly line to th© place of beginning 4

The area of the abô e described parcel of land, consisting of two
portions and exolu&iTC ©f any portion lying within a ptifello street,
Is 3,32 acres, more or less,

That portion of that part of Lot 2? in "Western Two Thirds Eancho
San Franclsqwito" as shown on rmp recorded in Book 42, pages 93 and 94*
of Miseellaneoys Records In the off loe of the Beeorder of the County of
Los Angeles , described in deed to Southern Pacific Hailroad Company,
recorded in Book 4241, page 123, of IJeeSŝ  in the office of said Be-
cordsr* within a strip of laud 15 feet wide, the northeasterly side
line of said strip feeing d@i?erifeed as follows?

at a point in the ettrved southwesterly lime of the land
described as "IMlHCm. Ho» -I" in deed to Los tegoles County Flood Control
District, recorded in Book l4ia|» filesSSÎ  of Official Becords, in
the office of said •̂ ;̂ 0̂ <8r/./ = â 1̂f̂ ^̂ |̂||fe»t»̂ f -$0î .: .̂e* aleng
said etmred sâ thwest̂ rlyi line ;̂ »̂ ^̂ pi|4|̂ -»̂ P̂î l̂&3Wl0'i? of tha
land descrlbt-Ml in lasi said: dê î ^̂ ^̂ Ŵ̂ ^̂ ^̂ -̂?3* ;^i00
feet along said • csrvfci iduthweste3?lF l̂ ner containing 31̂ 9 square feet
of land, more or

said easement including the right to ̂ t?o)Eisiruct> reconstnast, iBspeot, maintain
and repair a channel , protection ̂ îii|iM̂
purpose of confining' the waters of :-^^^fi^^^^M ̂ ^ tributaries, and the
right to enter upon and to pass â d̂ l̂pô  to
deposit tools, etc,? and tnat it is «̂ d̂ ^̂  parties
hereto that construction of taie stô
"structure" in saM easeisent sha.lllfee;;:pê  fhe teaildiBtates of
America through :i|| contractors j and ;sii|3|:Ct;::::io other terr|||i|p conditions
mentioned in : ' :: '

I hereby certify that the
an order which was adopted £>„
Flood Control District'f on August
said Board.

is:a full, true and correot copy of
of Supervisors of Los Angeles
5! and entered in the minutes of

Js §STL1G County Clerk of theof Los Angeles ,* State of
> and ex offlcio Clerk of
of Supervisors of Los &ngeles

Flood Control Mstrlet.
.. ,-• .' •.- ••; ft/} - ..// /// 4~~"

&p"u^yblerk



THIS INDENTURE, made this ^ day of

195S, by and between SOUTHERN PACIFIC RAILROAD COMPACT, a

corporation of the States of California, Arizona and New Mexico,

and its Lessee, SOUTHERN PACIFIC COMPAHT, a corporation of the

State of Delaware, hereinafter collectively called nHailroad,1?

and LOS ANGELES COUNTY FLOOD CONTROL DISTRICT, a Body Politic

and Corporate of the State of California, hereinafter called

"Grantee";

WITNESSiSTH:

1. Railroad hereby grants to Grantee (subject to the

reservations, covenants and conditions herein contained} an

easement for flood control purposes in, over and across the

following described real property situate in the County of

Los.Angeles, State of California, to-wit:

PARCELJHQ. 1*

That portion of that 100-foot wide strip of land
in Rancho Saa Francisqulto, as shown on map recorded Y
in Book l, pages 31 and 32, of Patents-, in the offistr
of the Recorder of the County of I*os Angeles, descripti;
in deed to Southern Pacific Railroad Comgaay,- reeorlit:-;::?
in Book 27, page 11, of Deeds, in the office of said :;;
Recorder, within the following described boundaries:

COMMENCING at the most easterly corner of that :.:
parcel of land described in easement deed to Los Angeles
County Flood Control District, recorded in Book 149̂ B»
page 3$6, of Official .Eeco.rds} in the office of said; ;
Recorder; thence, along the northerly line of the
land conveyed to said Southern Pacific Bailroad Company.;
by deed recorded in Book 37* pag« 194 of Deeds, in the
office of said Recorder, S« 6.7° 43* 30?l E, 5#7*06. • .
feet to the beginning of a. tangent • curve,- concave to the
southwest and having & radius of 1,050 feet; thence .-<;•;-
southeasterly along said cmrve $5̂ .S3 feet to-; a point ,
in the northerly line of said 100-foot wide strip of
land, a raiial line of said curve to said point bears
N. 58° 13r 33* S», said point being the true poiat of
beginning-of this description; thence continuing
southeasterly along said carve 155.12 feet to a point
In the southerly line of said 180-foot wide strip of
land; thence along said southerly line H« 6?° 43? 30"
W» 151.75 feet to a. poiEt in a curve concave to the
southw.est,: having a radius of 950 fe«t and being :
concentric with said ©urve having a radius of 1,05.0
feet, a radial liae:©f said curve to last sai<i point ^:ii:
bears 1. 60° 0^?; 21w E«; thaae© northwesterly along •::;:i;;s

said concentric -curv^i425>5$ feet to the southerly ; ̂ :
prolongation of the easterly line of the westerly
10 feet of Lot 6', f. W» Gibsoa's Tract, as shown on : ;
map recorded in Book 15, page 39, of Miscsllaaeous i^

1



Records, in the office of said Recorder; theace along
said, prolongation ». U* 50s 40f? HU 19.74 feet; thence
N. 4$° 04* 47ftW. 29,69 feet to a point in the northerly
line of said 100-foot wide strip of land; thence S*
6?° 43» 30!f E. 166.43 feet to the true point of b«gianing.

The area of the above described parcel of land?
(exclusive of that portion within a public street,} is
16,290 square feet, more or less,

PAECBL M), 2

Those portions of those parts of Rancho San Francisquito,
as shown on map recorded in Book 1, pages 31 and 32, of
Patents, in the of.fie© of the Recorder of the County of
Los Angeles aftd that portion of Lot 6 in F« W. Gibson's
Tract, as shown on map recorded in Book 15, page 39, of
Miscellaneous Records, in the office of said Recorder,
conveyed to Southern Pacific Railroad Company by deefe
recorded in Book 37, page 194? Book 3939* page 310 and
Book 4G42j page 301, all books of Deeds, in the office of
said Recorder, within the following described boundaries?

at the most easterly corner of that parcel of
land described in easement deed to Los Angeles County Flood
Control District, recorded in Book 1494$, page 386, of
Official Recordsj in the office of said Recorder; thence,
along the northerly line of the land described in said deed
recorded in Book 37, page 194, of Deeds, 3» 6?° 43? 30n E»
972*3$ feet to the northerly prolongation of the center liae
of Bllis Lane (now Temple City Boulevard), $0 feet wide, as
shown on $ap of Tract Ho, 14535* recorded in Book 29§, pages
6 and 7, of Maps, in the office of said Recorder; thence
along said prolongation S* Id" §0T 40* W. 92*64 feet to a
point in a curve ooacave. to the southwest having a radius of
1050 feet, & radial line of said carve to said point bearing
N. 46° 30* 06" E«; thence southeasterly along said curve
a distance of .214.36 feet to a point In the northerly line
of the land described In deed to said Southern Pacific
Railroad Company» recorded ia Book 2?? page 11, of Deeds, in
the office of said Recorder, distant- along last said northerly
line S* 6?° 43? 30?t E. 149.0$ feet from the westerly line of
said lot 6j thence.N. 6?° 43* 30" W. 166,43 feet along last
said northerly line; thence 8, 4S° 04s 4?n W* 83.35 feet;
thence H* 33°' 211 12" W. 46.73 feefi thence K. 51° 06? 05n ¥. *
feet; thence II, $$* 25' 52tt ¥. 63»5o feet; thence N. 64° 01?
43n M:» 124,48 feet, more or less, to the beginning of a
tangent curve concave to the southwest ha¥ingfa'::-r&di-as
of 9S& feet, the westerly teradn&s of last said cur̂ e
beitigttangsnt to a line which is parallel vrit&s and 100 feet
southerly, measured at right angles, from said-line described
hereinabove as ha¥ing a length of 942*33 feet; thence
northwesterly 61,29 feet aloag last said curve to said
parallel line; thence along said parallel line N. 67°
43f 30" if. 547.06 feet to a line which bears S. 22* 16f 30«
¥. -from the place of beginning; thence N. 22° 16? 30t? 15*
100.00 feet to the place of beginning,

ALSO those portions of those parts of Lot 4 in aaid F« W»
Gibson's Tract, described in deeds to said Southern Pacific
Railroad. Company, recorded in Book 6302, page 83, and Book
4098, page 197? both books of Deeds in the office of said
Recorder^ within the following described boundariest

BEGIMX8G at the most westerly corner of said. Lot 4;
thence northerly along the westerly line of said Lot 4 to a

- 2 - :•:••:%;;;



line which is parallel with and 100 feet easterly,
measured at right angles, from the westerly line oi
the land described in "Parcel 130* in a Final Order
of Condemnation had in.Superior Court Case He.
400573, a certified copy of which is recorded IB BooK
15739, page 1, of Official Records, in the officê
of said Recorder; thence southerly along last said
parallel line and southerly prolongation t̂ ê f to
the easterly line of the land described m^said deed
recorded in Book 6302, page S3, of Deedsj thence
southerly along last said easterly line to the.southerly
line of said Lot k>", theaoe northwesterly along saxd
southerly line to the place of beginning.

The area of the'above described parcel of land*
consisting of two portions and exclusive of any portion
lying within a public street, is 3*32 acres, more or
less*

That portion of that part of Lot 2? in "Western
Two Thirds' Rancho San .Franci»quito» as show on map
recorded In Book 42, pages 93: and 94» of Miscellaneous
Records ia the office of the Recorder of the County
of Los Angeles, described in de®4 to Southern.Paeiiic
Railroad Company, recorded-in-Book .4241, page 123, ©x
Deeds, in the office of said Recorder, within a strip
of land 15 feet wide, the northeasterly side line oi
said strip beiag described ;as follows:

0&uifW4,«w at a point in the owved southwesterly
line of ̂  land described; as; ̂FAEGEL Io, 1« i» deed
to Los Angeles Sonaty Flood CMtrol Qistriet, recorded
in Book mM> pagr^O, of tffialal.Records, ia the
office of said Recorder, distant northwesterly JO«UO
fset along said eiarirea southwesterly line from the
most southerly corner of the laM described in last
said de©d| theaoe coatiauiiag aortlwesterli- 2̂ .w xeet
along said eur¥ed southwesterly line; containing 3/V
square feet of land* more or less* >
The locations of the above described parcels of laad are

shown outlined by yellow line or by yaliow tint oa the attached;:

print |fll|ilroad*s L» A. Biv'tu irawiag LD-?, Shê :̂, Reused

March :||;||l55* :lill '::

-WSe>:-easement herein granted shall imclude the fight to

construct, reconstruct, inspect, maintain and repair a channel,

proteotioa works and appurtenant structures for the purpose of

confining the waters of Eaton Wash and its tributaries, and

the right to eater upon and to pass and repas* over aad along

said laud to deposit tools, iiapleiaents and other materials ,

thereon, t© take therefrom' and use earth, rock, sand, and gravel



I.,,-'

for th© purpose of excavating, widening, deepening? and

otherwise rectifying the channel, and for the construction,

maintenance, and repair of embankments, protection works, and

appurteaant structures by Grantee, its officers, agents and

employees and by persons under contract with it or with The

United States of America wherever necessary for flood control

purposes,

RESERVING unto Railroad, its successors and assigns,

the right to construct, reconstruct, maintain, and operate

railroad tracks, facilities and appurtenances in, upon, over,

along and across the property described herein,

2, This grant is subject and subordinate to the prior

and continuing right and obligation of Railroad and its successors

to use and maintain its entire railroad right of way and property

in performance of its public duty as a common carrier and to the

valid regulations of any governmental body or bodies having

jurisdiction thereover*

This grant is also subject to all contracts, leases, liens,

encumbrances and claims of title which may affect the property

described herein and. the word GRANT as used herein shall not be

construed as a covenant against the existence of any thereof,

3» This Indenture is made subject to the express condition

that the rights and. privileges herein granted Grantee shall lapse

and become void if the construction of said structure upon the

land described herein is not commenced within one CD year from

the date first herein written*

4» It is understood and agreed between the parties hereto

that the construction of the above described storm drainage

improvements, hereinafter referred to as "structure," shall be

performed by The United States of America through its contractors*

Upon completion by The United States of America through its

contractors of the construction of said structure. Grantee, at

Grantee's expense, shall thereafter reconstruct and maintain said

structure*



In the event It is necessary for Railroad to operate its

engines and trains c^er & shoofly track adjoining the existing

tracks of Railroad at said. location during the period of

construction of said structure. Grantee? at Grantee's expense>

shall obtain any necessary permits, licenses or rights of way for

the construction of a shoofly track and for the operations

thereotrer by Eailroad during said construction period*

Grantee agree© that all woxvk upon or in connection with

said structure shall be done at such times and in such nsanner as not

to interfere in any way whatsoever with the operations of Railroad*

The plans for and the construction of said structure shall be

subject to the approval of Railroad,

Grantee agrees to reimburse Eailroad or cause Eailroad to b©

reimbursed for the cost and expense to Railroad of furnishing any

materials or performing any labor in connection with the construction,

reconstruction, maintenance and removal of said structure,

including, but not limited to, the installation and removal of said

shoofly track and other protection beneath or along Railroad's

tracks, and the furnishing of such watchmen, flagmen and inspectors,

as Railroad deems necessary,
5» la the event any work upon or in connection with said

structure or its appurtenances, to be done upon or adjacent to the

tracks and property of Railroad, should be let to a contractor,

such work shall not be begun until such contractor .shall have first

entered into an agreement with Southern Pacific Company, satis-

factory to Southern Pacific Company and indemnifying Railroad from

and against all claims, demands, costs, loss, damage and liability

growing out of the performance of work to be done by such

contractor*

Said contractor shall furnish, at the option of and without

expense to Railroad, a reliable surety company's bond* in an

amount and in a form satisfactory to Southern Pacific Company,

guaranteeing the faithful performance of all the terms, covenaats

» 5 ~



and conditions contained in said agreement to be entered into with

Southern Pacific Company by said contractor and a certified copy

of a policy of Public Liability and Property .Damage Insurance,

within limits specified by, and in a form satisfactory to.

Southern Pacific Company, covering the contractual liability

assumed by contractor its said agreement to be entered into with

Southern Pacific Company by said contractor,

6. Grantee agrees to reimburse Railroad for any and all

assessments which may be levied by order of any authorized,

lawful body against the property of Railroad {and which may have

been paid by Railroad) to defray any part of the cost or expense
scud

incurred by Grantee in connection with the^construetion^

Ŝ Ŵ RŜ ^̂ ^̂
7. Should Grantee, its successors or assigns, at any time

abandon the use of the said land or any part thereof, or fail at

any time to use the same for said purposes for a continuous

period of one year, the right hereby given shall ctase to th«

extent of the use so abandoned or discontinued, and Railroad

shall at once have the right, in addition to but not in qualification

of the rights hereinabove reserved, to resume exclusive possession

of the said land, or the part thereof the use of which is so

discontinued or abandoned.

Upon termination of the rights and privileges hereby

granted^ Grantee, at its QMI cost aad expense, agrees to remove

said structure from said property of Railroad and restore said

premises as nearly as practicable to the same stats and condition

in which they existed prior to the construction of said structure.

Should Grantee in. such event fail, neglect or refuse to so

remove said structure and restore said property, such removal

and restoration may be performed by Railroad at the expense of

Grantee, which expense Grantee agrees to pay to Railroad upo»



£. This indenture shall inure to the benefit of and be

binding upon the successors and assigns of tfa© parties hereto*

IN WITNESS WHEREOF» the parties hereto have caused these

presents to be executed in triplicate as of the day and year

first herein written.

SOUTHERN PACIFIC RAILROAD COMPANY,

. - - , , x J - -Presiderit

At t e s 'c : .
Assistant .S

SOUTHERN PACIFIC COMPANY,

Attesi;
Secretary

LOS ANGELAS COUNTY JXOOD CONTROL
DISTRICT, n / ' '

>^^
" '

____
Bo'aM I or^uper visors

"~™J Deputy

STATE OF CALIFORNIA, \ ^
City and (.Jaunty >'<f ff&n l|Vtyto»seo j

On
Wore me, Mllfi 3. PURINA, « Nxtarv

(65 Market St>

w Ousyear One Tkottstwt Nine Hu.ndrvl. and Fifty.
in and faf th?. City and dwnty vf Saw /?nrw«?jsc», S'f«te «/ California* personally appeared
j, \V, C«rW;t AttfJ T, F. Ryan, known to »«• fo te «te Vi«e PresuJent aad Assfetant
Seerisf.ary, resspeixttveiy, of Sowfcfesrti Pft<:ific Ooni-pany, asif? T. F. Ryaa anti Ch*s, E,
Eagars, <Jr», known to me if) &s the Vice President awi Assistant Secretary, ws»pe
of Southern Faeifift Railroad C0*»pa».y, She eorpoi'ations described in and that

(•he within instrument, and «feo krnmnn. fo me, to he the pws»«* mho esoffutsd it OK ln?h(i'f
of the corpomtifMS tkureift ysamsrf and they acknoaiisttged t.® >na thai ftti<:h
executed the

IN WITNfS88 WH.MREGI?, I have fartuitfo »?? my hand and affixed my official
my off tee in the (Jity ami County of Sun Fcandsfx), ihv day and. year in thin terti*

/!««fe fit-fit, above

. . .
Notary Ptihi« in and fot? the (^ty/Swd Cotinty of 86tftFrAncifec». State

My Commission Expires J«Sy 28, 19SO,

*w / **t



STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

.j

On tbk...,.....Jl.,........d&y , before me

HAROLD J. OSTLY, County Clerk odfjtBe Cotmty of Los Angeles, State of
i y i /•yv 4 -v* ji«;> '••&,•*

California, personally appeared..., ....„.„.. ..:... ?...•:;•.. ::.::- *!?*'!•?.. ................. ......^....... ....... known

i.o me to be the Chairman of the Board of Supervisors of the LOS ANGELES

COUNTY FLOOD CONTROL DISTRICT, the District that executed the within

instrument, and known to me to be the person who executed the same on be-

half of said District and acknowledged to me that said District executed the same.

HAROLD J. OSTLY
County

By......

wf Los Assies County
C&ttfornia '

Deputy

Approved as to form
HAROLD W. KENNEDY. Gtjghiv Counsel..^ 7 ^f /,'<?*/

Approved as to description
LOS ANGELES COUNTY FLOOD CONTROL

DISTRICT

Civil Engines*
Rigfot of Way Engineering Division

Approved as to title
LOS ANGELES COUNTY FLOOD J6QNTRQL

——' DISTRICT '\j

Right of Way EngineeringvDivision
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^SBIKiE^*'S-^iVinV.AOT*!^

n^a^sS^^y- «A- ?>Np^?a«i

i.. Sj-. Ssig'ifc Kffi=! "SK'ift ^.ffi:^• '•- {•,.;*>;
i:;̂ (yi«W*i»/̂  ::ic, r - ̂
fi iSVx;; i-:^:' i
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THIS 1HDEMTORE, made this &Z*Mj/ day ofr^
by and between SOlffHBRM PACIFIC CGMPAHY, a corporation

of the State of Delaware, herein termed "Railroad," and LOS

ANGELES COUNT? FLOOD CONTROL DISTRICT, a body politic <and

corporate of the State of California herein termed "Grantee";

WITNJESSETHs

1. Railroad^ for and In consideration of the sura of
Three Hundred Dollars ($300,00}, to be paid to Railroad by

Grantee, and in further consideration of the faithful per-

formance by Grantee of all the-terms, covenant® and conditions
herein contained, hereby grants to Grantee an easement to

construct,, reconstruct., maintain and operate a reinforced

concrete culvert pipe, together with necessary appurtenant
structures, for the conveying of storm drainage waters be-

neath trackage and within those three certain parcels of land

owned by Railroad and located In the City of Temple City, Los

Angeles County, California, as Illustrated on the attached

print of Railroad's Los Angeles Division Drawing Wo, LD-269,
Sheet 3 of 3, as revised March 25, 1964.

Said concrete pipeline and appurtenant structures are

hereinafter collectively termed "structure", which structure

shall conform to all specifications indicated on the print of

Railroad's Drawing C.S. l?4l̂  also attached hereto.



2. This grant is made subject and subordinate to the prior aad
continuing right and obligation of Railroad, its successors and
assigns, to use all the property described herein in the performance
of its duty as a common carrier and, for that purpose, there is re-
served unto Eailroad, its successors and assigns, the right (consist-
ent with the rights herein granted) to construct, reconstruct, main-
tain and use existing and future railroad tracks, facilities and
appurtenances and existing and future transportation, corfliaunication^
and pipe line facilities and appurtenances in, upon, over, under,
across and along said property,

3. This grant is made subject to all licenses, leases, ease-
ments, restrictions, conditions, covenants, encumbrances, liens and
claims of title which may affect said property, and the word "grant"
as used- herein shall not be construed as a covenant against the
existence of any thereof.

4. The rights herein granted to Grantee shall lapse and become
void if the construction of said structure upon said property is not
commenced within one (1) year from the date first herein written.

5. Grantee shall bear the entire cost and expense of construct-
ing, reconstructing and maintaining said structure upon said property.
Grantee agrees that all" -work upon or in connection with said structure
shall be done at such tiraes and in such manner as not to interfere in
any way whatsoever with the operations of Bailroad, The plans for and
the construction'or reconstruction of said structure shall be subject
to the approval of Railroad. Grantee agrees to give Railroad five (5)
days* written notice prior to commencement of any work of construction
or reconstruction.

Grantee agrees to reimburse Railroad for the cost and expense to
Eailroad of furnishing any materials or performing any labor in
connection with the construction, reconstruction, maintenance and
removal of said structure, including, but not limited to, the in-
stallation and removal of such falsework and other protection beneath
or along Railroad's tracks, and the furnishing of such watchmen,
flagmen, and inspectors as Eailroad deems necessary.

ox* otherwise Improvj
In the event Eailx-oad shall at any time so/require, Grantee, at

Grantee's expense, shall reconstruct^or alter/said structure ffioaa&te
upon ''receipt of written notice from

Railroad so to do.

pK&£aB&eewagB©8g«iass]3a|rsa:£ai3i£&adi=a#i

7. Grantee, its agents and employees, shall have the privilege
of entry on said property for the purpose of constructing, recon-
structing, maintaining aad making necessary repairs to said structure.
Grantee agrees to keep said property and said structure in a good and
safe condition free from waste, so far as affected by Grantee's apex*-
ationg; to the satisfaction of Eailroad, If Grantee fails to keep
said property and said structure in a good and safe condition free
from waste, then Eailroad may perform the necessary work at the expense
of Grantee, which expense Grantee agrees to pay to Railroad upon demand,

8. In the event any work upon or in connection with said
structure or its appurtenances, to be done upon or adjacent to the
tracks and property of Railroad should be let to a contractor by
Grantee, such work shall not be begun until such contractor shall
have first entered into an agreement with the railroad company which



fying
pease g:

on said property, satisfactory to said company and indemni-
from and against all claims, liability, cost and ex-

out of the performance of the work to foe done by such

Such contractor shall furnish, at the option of and without
expense to Railroad, a reliable surety bond, in an amount and iis a
form, satisfactory to said company, guaranteeing the faithful per-
formance of all the terms, covenants and conditions contained in

and a certified^copy of a policy of Public Liability
® Insurance, within limits specified by, and in a

form satisfactory to, said company, covering the contractual lia-
bility assumed 'toy contractor in said agreement to be entered into
with said company by such contractor.

9. Should Orantee, its successors and assigns, at any time
abandon the use of said property or any part thereof, or fail at any
time to use the sans© for the purpose contemplated h'erein for a con-
tinuous period of one <!}' year, the right hereby given shall cease
to the extent of the use so abandoned or discontinued, and Railroad
shall at once have the right, in addition to but not in qualification
of the rights hereinabove reserved, to resume exclusive possession
of said property or the part thereof the use of which is so discon-
tinued or abandoned.

, Upon termination of the rights and privileges hereby granted,
Grantee, at its owa cost and expense, agrees to remove said structure
from said property and restore said property as nearly as practicable
to the same state .and condition in which it existed prior to the
construction of said structure. Should Grantee in such event fail,
neglect or refuse* to remove said structure and restore said property,
such removal and restoration may be performed by Railroad at the
expense of Grantee, which expense Grantee agrees to pay to Railroad
upon demand,

10. This indenture shall inure to the benefit of and be binding
upon the successors and assigns of tne parties hereto.

IH WITNESS WHBBEGF, the parties hereto have caused thes© presents
to be executed in duplicate as of tne day and year first herein writ-
tea.

PACIFIC

LOS &HOS&ES
CO!

ATTEST:
GORDON I. NE3VIG
Cl'erJ< <j,t' the Board of.; Sij.peryisors

Gks.irB.an, Board of S;aperviso

Deputy STAMPS
AND CANCELED

in: 15101
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STATE OP CALIFORNIA )
County of Los Angeles ) ss'

„ ———____.__, 19........... before a*, .
a Notary Puolic in and for said County and State, personally appeared

- ^ t f > m e t 0 b e t h e Person-~ whose name..
the wrtua moment, and acknowledged that.................... executed the «»«.

Witness my hand and official seal the day and year first above written.

STATE OF CALIFORNIA, }
County of Los Angeles } ss'

On this .....„...„......„..._„.. day of ........
WILLIAM G. SHARP, County Clerk
County, personally appeared ..„.„........„.„.„

...........——-.-——.....,.„.....,...,.„„,.....,.. ____ ( i y ^ before rae,
ex-officio Clerk of the Superior Court in and for said

^ ** ™

known to me to be the person..., whose name
a————dged to ;ne that ____ a^

IN WITNESS WHEREOF., I have h.-eunto aet my hand and affixed the
-a, of Sa,d Court, the day and year in fhi, Certificate fest above written.

STATE OF CALIFORNIA }
County of Los Angeles ' lss'

WJLLIAM G. SHARP,
y Clerk and ex-officio Clerk of said Superior Court

Deputy

On this - day of ......,„.....„..,...„."••••"""—••————————•.——..-.—.„..., 19........... before me,
a Notary Public in and for said County, personally appeared

, known to me to be the .____..__ present, and

the corporation that executed the within instrument

Witness my hand and official seal the day and yea,- &st above written.

STATE OP CALIFORNIA,
County of Los Angeles

vi£-3? .<#

L..te?., before me, GORDON T. NESVIG
County of Los Angeles, State of California, personally «p-'

3 be the chairman of the Board of

"&BDOH T. NESVIG,
, Cl|r|s,of the Board of Supervisors

£°>T 'F .f^jC* A v> .-/.-,?^-i^. ^<^_.^^^ j... jf-v- w *
i'T" ——— "——V, A-rVt^Af^i VJ, k-J

Los Angeles County,.
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TMSS PACIFIC GGMPMY

Ill >$ ANGELES COUNTY FLOOD
: CONTROL DISTRICT

V: HKN KECOIHEMSr* MAO. TO
Pi OABD OF SUPEBVISOKS
III DtTNTY OF LOS ANGELES

ECORJHJfG KSX.
1111 OS ANGELES COUHTY FLOOD

ONTROL DISTHICT : ; " ;

Approved as to form,

; KENNEDY,
County Counsel.

Approved as to description,

LOS ANGELES CpJJNTY^FLOOD

•cur / / .y V^l^X-.-', rs?t jj&S' "7iiy.......y.,./.../.........-̂ :,.....̂ .vv:,y.J« f̂c .̂...,./..,
/ ' Civil Englnpfer
Right of Way Engineering Division

Approved as to title a»*«BM8e«*te»:
~

....., 19

By

LiOS ANGELES
CONTROL

........R,fi>
FLOOD

TBICT

ACCEPTANCE

Under tie authority eoiiferred by Resolution tfuly and regularly
adopted by the Board of Supervisors of ibe Los Angeles Coxtnty Flood
Coutrol District on the 6th day of March, 1962, a certified copy of which
was recorded in Book D1543, page *39, of Official Records of Los Angeles
County, the undersigned accepts arid consents to the recordatiois on
of said District the witl^-
in insti'viment on this ..„,.....„„.....„. day of ...................................... 19..

Assistant Chief Bspy ty 'Engineer



AUTHORITY FOB EXPENDITUBE

Co, GMO No.
-Co.

Office of._ Ganeral Manager
San Fr&nci.?co June 27,

EL MOKfF! I-i?-li93.6
J9J.8.

Form 30 No..

Companion
Form 30 No..

Los Angelas
Station and Mils P-.-ji _ _ . - , ,. *,SPCo, _3.3 _ __ _ Ca 1 if Praia V
Valuation Section and No. (Stats)

Brief Description and NT-commendations:
Propose to construct the initial 12,1s of a 655' GO-15 spur

for Thomas Karala.r.bos to serve Standard Beverage, Inc. Industry will
have remaining 53'i? of spur, which will be depressed, also retaining
wall,, fence and gate, constructed by private contract* Water company
at its expense will reinforce water line if required. Spur will

diverge frorrs drill track and is illustrated on print of Brewing

B-5083, Sheet No, 1, revised Key 23? 1968,

Standard Bsverage, Inc., Goers beer distributor now on our

rails in San Gabriel, has obtained lease-option from us on 5.6314.
acres of land on which it is constructing a 35*000 square-foot

distribution warehouse costing an estimated $300,000 for which it

desires spur track service.

Esti:;.£tod'gross "annual System revenue, $195*000,, qf which

$20,000 will be now, . . - . . "* ^' '

Reoorarnsrjo!: Recommend:

NSt)
S-,
O

CHARGES & CREDIT
S^ "Gross Ir.vestmen!: . . . . . . . . . . . . . $ 3

- Ledaer Vail.;® Pro-o. R e t d , . , . . , , ....„„.__}~.Q.Q...
Met Investment,.,". . . ' . . . . . . . . . |$ 3»615
Operating Expenses . . . . . . . . . . . 1/0

O;hsr Accounis (S<iivage) . . . . .

CASH COST
3 3.630

70

Approved:

R«x.or..rnende::3i

$ 3,785

s~i '•. CaTDitnl Account Budaet I'eferencs:
i*—. ' *

Expenditure and Change Aulnonsetif
JUL 11

n «»
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RECONCILIATION BETWEEN AMOUNT REPORTED ON FORM 8912 AND ON FORM 8837

CMQ_

DOCUMENT
A;
'"<)•

Forts; 89 5 2

No!.

...J...................

Correct:

Approved:

Correct:

d. of C»{i. Expenditures

Taken into Accuunta Month 9;,___._

Quantity
COST

Fries i Unit

——"T

Total

Autj. of Di

Amount
ADJUSTMENT

Acct. Debit Acct. Credit j for

Net Tot*) A&B form 8537.

* * " * 8912.

Net Adjustment.



on i(/'W !¥)$3-':$haet No.-d
fK* s »r s

Owner. Soi^ern Pacific Transpprtation^ .Company

.. r Southern Pacific Transportation Company COMPLETION:>eratujg l,o!v!puiiv. ..,.,.,,.,.,,.,,,,——...........................?..............................^......?........t. ,,Operating <.,o!y!pui]

Work Perform by

..of>f............./...,..,_.......Sheets.

GENERAL ACCOUNT 1, ROAD, AND GENERAL ACCOUNT ill, GENERAL. EXPENDITURES

r ,, , ISfeftwt J^cHtc Transportationt<wf borne by.,..„.„.".,„„..,.„.....,„....,...,„,..,..„,...„,. ....,..,,.„....

op'my wf i i t s itdticrJ: tise ag^rt^at.e of tb«ir f.rjst.s in piace,
fit! <?!Tf:r:>.!<?R pn.iftefty cet.irements

C>».1ttt!tV Cost
.No.

fJ!V.SC!-eiFTi(?N OF PROPER I' V
AND CONSTITf/KNT PARTS

Property and costs retired
—•••••—•"-' ••'—'"•-•5"••"—"~——*- --
Quantity Acet,

»JAW>Xw&&VMVI-.-

.G.&.R.&J..&..&..
...:....J........ L^

tf£&.-J&r'ff'*f.- -

.-J.. ;l£_.

2/>
!2i?4

..£*..&.. .2.,.̂ .<f.Z.

•.-.

.....................4—....................

J.SAJi.AJ?.,

<S .«..sj«!

......J.Z.3.A.

J..A.L..\

ff
t f

-y > / .**

-

T&T&&.. .•$.

,4.......
i.̂ .<?... ..._&.

...4...

}»r?>perty cha«g*s which wef« mad* u;ufe? my wjx»rvi«jt>o, i« true So the best of niy kiuiwledg* and

P

this



Soutttarn Pacific BuiWing • One Market PSaza « San Francisco, Cafifomia 34105
{415)541-1000

CANNON Y MAHVEV
AMO t3ENe»A^ COUMSKk.

«S58ERT &. SJOSASON
. G<3KKV$Af* CAVK2 w. i

UK1-ANO £, SSUTl,£R
», WAR55HOT <SARY A. t_AAK«O

ABi8airfA«TtSENSNA>.£M3vJN»K~ TM-.1i:>- *) *> " 1 Q Q O SSTBW-tEN A. «O8E«TuU^.y <i^i, i;?;>^, JAMESM.EASTMAN
WAVNE M. B»O(,!0
JOHN O. I

Aa»!»TAMT 0>K.r-iE«AU *TTOf

ROBffiWT E. P>ATTffi«SON

(415J541-1769

Mr. Phlllip Raissey (H-6-4)
South Coast Grouadwater Section
United States Environmental Protection

75 Hawthorne Street
San Francisco, CA 94105

Res Request for Information, Southern Pacific
Switch Yard, City of Industry^ CA 91749

Dear Mr, Ramseys
This letter and accompanying documents are submitted by

Southern Pacific Transportation Company (SPTCo) in response to your
letter of May 28, 1992, certified mail No. P461759534.

The responses and related documents correspond to your
numbered questions.

1, Attached marked as #1, is a site history and description
of the facility that was prepared in response to a 1988 request
•from the Los Angeles Region of the California Regional Water
Quality Control Board, SPTCo believes that this represents the
best historical and current status of the site, except for the
additional descriptions below. The site of the Southern Pacific
Switch Yard, City of Industry, is described in EPA letter dated
June 16, 1992, signed by David B. Jones, Chief Superfund, Remedial
Action Branch.

In addition to the attached write-up marked tl, the following
activities take place at the site;

Began in 1873 (main line operations).

Main Line Bail̂ Operations

The purpose of main line operations is to transport
people and freight. Trains travel both eastward and
westward.



Mr, Phi Hip Raiasey
July 22, 1992
Page 2

Clajsgificatiion Yard

The purpose of the classification yard is to configure
trains for various destinations. Cars from inbound
trains are sorted on several tracks according to their
destination, Outbound trains are then made up from the
sorted (classified) cars.

jorfcg Ramp
The purpose of the auto ramp is to transload automobiles
between the ground and rail cars. Automobiles are driven
manually between the ground and rail cars on portable
ramp eauipment, A grading and paving project is
presently underway to increase automobile storage
capacity at the facility,

interapdal Barop

The purpose of the intermodal ramp is to transload
intermodal cargo (specially configured containers
designed for rail/ship/truck transport without unloading
between modes) between trucks and rail equipment. The
facility is presently inactive.

Freight

The freight car repair track is used to perform light
repairs to freight cars. Personnel typically perform
brake hose replacements, brake shoe replacements, etc.

Locomotive

Locomotives are fueled by contractors using contractor-
owned tank trucks and fuel transfer equipment.

Railroad Police Office
The Special Agents utilize this office to support police
activities.

Signal Departaaent

The Sianal Department maintains an area as a point of
assembly and debarkation for department personnel.

Mfeiŝ gnaacê Q̂ ..._¥̂ Z
Maintenance of Way maintains an area as a point of
assembly and debarkation for department personnel.



Mr, Phillip Ramsey
July 22, 1992
Page 3

EPA ECRA Identification dumber for the site is

3 SPTCo is unaware at this time of any acts or omissions,
of any'persons other than employees, with whom we had a contractual
relationship that may have caused a release of hazardous substances
at the site,

a Since SPTCo is unaware of any such acts or omissions
at the"site, we cannot describe what precautions were taken?
however, normal site security within reasonable parameters for
a rail yard are practiced and employees are xnstructed in the
proper handling of hazardous substances,

b formal care and precautions are/were exercised with
respect to the hazardous substances at the sxte xncluda.ng
instructions and directives to employees,

4 SPTCo is the current owner of the facility. Deeds
evidencing ownership are provided in response to this question are
marked as item #4.

5 The enclosed drawings marked to correspond to this
question describe the physical characteristics of the sxte
including subparts a through e of this question.

g a The ownership previous to SPTCo is covered by the
deeds enclosed marked as #4. To the extent the deeds contain
the information requested, this is the only information we
have on the dates of prior ownership.

b. SPTCo has no evidence on hazardous substance
releases during prior ownership.
? a-b. The prior operator of the site was Pacific Fruit
Express Company (PFE), a wholly owned subsidiary- of SPTCo.
PFE operated the site between 1962 and 1974, The PFE
operation is described in item one of this response. There
are no records of other prior or current leases at the site.

c At present SPTCo is unaware of any evidence of a
release of hazardous materials at the site during the PFE
operations.
8 A number of site investigations have been conducted by

SPTCo contractors in connection with request from the California
legional Water Quality Control Board, Los Angeles Region. These
are contained in the enclosed reports marked No, 8.



Mr- Phillip Ramsey
July 22, 1992
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9. SPTCo has engaged Industrial Complian.es, Inc. to conduct
soils and grotmdwater Investigation work on the site in response to
a request from the Regional Water Quality Control Board.

One part of the investigation is to determine whether a
pipe connection seal on a drainage system clarifier has caused
leakaae of hazardous substances to the groundwater. This
Investigation is not complete.

Phase 1 and II subsurface Investigations were conducted
by Industrial Compliance, Inc. on behalf of SPTCo, A copy of these
reports are attached and marked as f9{a~e).

a. At the request of the California Regional Water
Quality Control Board, SPTCo and its contractors have
undertaken an investigation of the soil and groundwater at the
site. The work Includes soil and groundwater characterisation
of potential contaminant source areas.

b. industrial Compliance, Inc., and Hydrologic
Consultants, Inc.

c. The purpose of the investigation is to provide facts
on which to base any necessary corrective action decisions.

d. SPTCo Is presently awaiting comments from the
Regional Board regarding the latest work plan. Mo start date

been set at this time.

10. SPTCo is unaware of whether or not It acquired the site
after disposal of hazardous substances on, in or at the site
because It has not had occasion to investigate this issue. SPTCo
is aware that adjacent landowners may have had a release of
hazardous substances Into soils and groundwater that may have
Impacted the SPTCo site,

11. SPTCo acquired the main line property before the turn of
the century? therefore, we have no information if any Investigation
was conducted before purchase of the property? however, it is
unlikely,

12. Since the site encompasses a rail yard and railroad main
line, hazardous materials are routinely transported to and through
the site in connection with the railroad's common carrier
obligation* however, these substances are not removed from their
packaging (railroad cars and containers) and are not used at the
site.

Since the PFE ceased operations almost 20 years ago,
there are no known documents that are responsive to this question.
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The historical summary of the site marked as #1 indicates
that P^B may have used chlorinated solvents, mild alkaline cleaners
and freon refrigerants were handled? however, no records or details
on the types and quantities of products as set torth in subparts
a-g have been discovered,

13. Based on a review of file information, one spill report
was located. The spill was five gallons of diesel fuel. No other
information regarding this specific incident is known.

Diesel-electric locomotives, freight car power sources,
intermodal container power sources, motor vehicle8 £fd J?™*
railroad equipment may release de minimus amounts of fuel and oa.1
to the ground which are incidental to the operation of such
equipment. Such releases may have occurred at the site.

The following responses refer only to the aforementioned
releases of de minimus quantities of fuel and oil.

(a) Releases may occur at any time,

fb) Releases may occur due to defective seals, hoses,
fittings, etc. Such defects may allow fluids to escape
from equipment and drip onto the ground.

(c) Fluids may include fuel (typically diesel), lubricating
oils, and hydraulic oils.

(d) Releases could generally be characterized as drips (a few
ccss per -*---•-v

fe) Releases may occur at any point at the facility over
which leaking equipment moves. No map of such points
exists,

(£) In areas of accumulation, contaminated soil may be
' periodically removed and properly disposed of. Sorbents

mav be deployed to collect releases, Equipment may
receive scheduled and corrective service to prevent and
correct defects.

(g) Responses to questions eight and nine address this time.

A possible release of a hazardous substance was reported
bv ^-he Regional Water Quality Control Board as indicated by a
litter dated June 8, 1989. This release has not been confirmed and
Sf subsequent request by the Board for soils and groundwater
investigation is intended to clarify whether a release occurred.
The Board letter is marked item #13.



Mr, Phillip Ramsey
July 22, 1992

14. SPTCo is not aware of & release occurring into any
subsurface disposal system as set forth in EPA Question 14.

15. SPTCo will require additional time to research our
records for an appropriate response to this question, particularly
with respect to old insurance policies. At present the information
is simply not available. SPTCo will research its records and
supplement this response on older insurance policies,

With respect to current policies, SPTCo encloses
documents marked as #15 as our response on current insurance
policies. In USEPA Administrative Order Mo . 91-17, SPTCo requested
that the current SPTCo insurance policies provided under that order
be held as confidential documents, Our position with respect to
this current request for insurance policy information and that
position set forth by SPTCo in response to Administrative Order Ho.
91-17 is the same. SPTCo claims confidentiality for these
documents ,

16. As discussed with you in a telephone conversation, SPTCo
is substituting in lieu of the EPA four page form entitled
"Financial Statement for Insurance" , SPTCo Securities and Exchange
Commission Fonts 1Q-K, Annual Report for fiscal year ended December

17. SPTCo files its federal income tax return as part of a
consolidated return with its parent companies and thirty ^soxse
affiliates in the consolidated group. It is not possible for it to
meaningfully provide a portion of that consolidated return.

Further, return information is confidential in nature and
subject to limitations on disclosure. Specif ically, section 6103
of the Internal Revenue Code of 1986 provides t

"(a) General Rule.
Returns and return information shall be confidential and
except as authorized by this title—
(1) no officer or employee of the United States

*************************************
shall disclose any return or return information obtained
by him in any manner in connection with his service as
such an officer or an employee or otherwise or under the
provisions of this section."

For a federal agency to require a taxpayer to sign a
retained copy of a federal return and submit it in response to a
discovery request is an attempt to subvert the statutory
prohibitions of section 6103, Any such request must be subject to
the same statutory requirements as if submitted to the Internal
Revenue Service.
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18. Enclosed marked as 118 are copies of SPTCo's most current
Articles of Incorporation and By-Laws,

19. The Standard Industrial Classification Code (SIC) for
SPTCo is SIC 4011. The last date of update is unknown to

Attached is a notarised affidavit stating a diligent record
search was conducted and interview of employees conducted within
the time frames allowed.

Very truly yours

David W, Long

Attachment
DWL/aam



UNITED STATES
AND EXCHANGE COMMISSION

WASHINGTON, B.C. 20549

.ANNUAL REPORT PURSUANT TO SECTION 13 OH 15(d) OF THE
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PART I
ITEMS I AND 2. BUSINESS AND PROPERTIES
General

The Company transports freight over approximately 12,600 route miles of track throughout the western
United States. The Company operates in 14 states over five main routes described hi "—Service Territory/'
The Company serves most west coast ports and large population centers west of the Mississippi and connects
with eastern railroads at all major gateways at Chicago, St. Louis, Kansas City, Memphis and New Orleans-
The Company's rail lines reach tie principal Gulf ports south from Chicago and east from the Los Angeles
basm, In addition, the Company's rail lines connect with those of the D&RGW at Ogden, Utah and
Herington, Kansas and together constitute continuous routes, one from the Pacific Coast through the
Southwestern United States to East St. Louis and on to Chicago and the other from the Pacific Coast through
the Midwestern United States to East St. Louis and on to Chicago, it interchanges with Mexican railroads at
six gateways into Mexico, which is more than any other U.S. railroad.

The Company's lines provide the extensive distribution network needed by its customers to deliver their
products to a wide range of major industrial markets. The principal commodities hauled in its carload
operations are chemicals and petroleum products, food and agricultural products, forest products (including
paper, paper products and lumber) and coal. Intermodai container and trailer operations continue to be the
Company's largest single traffic unit. The Company is the industry leader in the U.S. for container traffic,
based on both containers originated and total container traffic handled.

Nearly ail of the Company's traffic either originates on or is destined to points served directly by the
Company. In addition, nearly half of the Company's traffic both originates and terminates on its lines and is
not interchanged with another rail carrier, thus enabling the Company to provide service withoat the seed to
coordinate the commercial and operational aspects of freight movements with other railroads,

The Company was acquired hy SPRC in October 19§8 from Santa Fe Pacific Corporation ("Santa Fe").
In 1989 and 1990, the Company acquired access to Chicago from St. Louis and Kansas Citv, respectively.
For the ave years preceding its acquisition by SPRC, SPT had beets seM in trust pending the "decision of the
Interstate Commerce Commission (the "ICC") that denied Santa Fe's requested merger with SPT. During
this period, SPT fell significantly behind other Class I railroads that were then consolidating, streamlining
and strengthening their railroads. At the time of its acquisition SPT was burdened with excess, unprofitable
and low density track, inefficient operation and a generally higher and less competitive cost structure than
other Class I railroads.

in addition to its rail business, the Company historically has received substantial cash now from
"traditional" real estate sales and leasing activities. More recently, transit corridor sales have become a
dominant component of the Company's asset sales program, with the Company usually retaining operating
rights over these corridors to continue freight rail service to its customers. Many of the Company's urban
and intercity corridors are unique, and in turn valuable, properties in terms of their geographic composition
and ready availability for transit use. Real estate sales have keen in the past, and for the next several years
will continue to he, necessary for the Company to meet its capital expenditure, deht service and othereash
needs. Management considers the Company's extensive supply of assets available for sale to be sufficient for
that purpose, although sales for 1993 declined sharply from levels for the preceding four years. The supply of
properties that may be sold diminishes as sales occur and the timing of sales catssot be accurately predicted.

Ba$isiess Strategy

Based on the experience gained since SPRCs acquisition of SPT, and the addition of key management
personnel during the past three years, including the Company's President and Chief Executive Officer,
Edward L. Movers, who joined the Company in My 1993, the Company has developed and is implementing
a strategy to improve the Company's operating results by improving customer service and increasing revenues
while lowering the cost and improving the productivity of its railroad operations.

1



Significant elements of the Company's strategy, similar to those implemented by other railroads, include
the following:

Cost Reductions and Operating Efficiencies
The Company's cost reduction strategy is focused principally on the continued reduction of surplus

employees; increased efforts to rationalize its physical plant through the sale Of lease of low-density, high
cost lines, the consolidation of rail yards and other facilities and the sharing of rail line and facilities with
other railroads: the implementation of programs to reduce derailments, accidents and personal injuries? and
the enhancement of its operating- efficiency and asset utilisation.

. Labor Productivity. A critical element of the Company^ cost reduction strategy is to lower labor
expenses bycontinuing to improve labor productivity. From January 1, 1993 to December 31, 1993
the Company reduced the number of its employees (both labor and management) by approximately
3,525, including a reduction of approximately 2,785 employees achieved from July 1, 1993 through
December 31, 1993. Revenue ton-miles per employee increased approximately 15 percent in 1993 as
compared to 1992.

« Locomotive Fhst Upgrades, A key to improving the Company's customer service is increasing the
Company's reliability and OR time performance, which have generally lagged behind competitors. To
improve transit time consistency the Company plans to continue: to improve the reliability and
utilization of its locomotive fleet through tbe acquisition of new and remanulactured locomotives and
an extensive program to rebuild and perform heavy repairs on locomotives it already owns. The
Company has ordered and has financed through capital leases (i) 50 new locomotives, 17 of which
were delivered in the last quarter of 1993 and the balance of which are to be delivered by the end of
the first half of 1994, and (ii) 133 remanufactwed locomotives to be delivered in 1994. The Company
also has ordered an additional ! GO new locomotives for delivery in 1994, of which 50 are expected to
be delivered in May and June 1994, The Company expects that Snanciag for these acquisitions will be
arranged in the near future.

» Operating Ejfitim&es, The Company has developed programs to improve the efficiency and
productivity of its rasi operations including the centralization of certain functions, the computerization
of its operations management system and the standardization of certain operating procedures. In
November 1993, the Company and Integrated Systems Solutions Corporation ("ISSC"), a subsidiary
of International Business Machines Corp, ("IBM"), entered toto an agreement under which ISSC will
handle ail of the Company's management information services ("MIS") functions. Outsourcing MIS
is expected to reduce the Company's MIS costs while improving the Company's information systems,
In addition, the Company is taking steps to implement mere scheduled train operations. The
Company's intermodal services were operating oa a scheduled system during 1993, and a scheduled
system of operations was implemented for moving most of its carload traffic on its five major corridors
by the end of March L994.

. Plant Rationalization. Thf oagh the rationalization of physical plant, which involves disposition (by
sale, lease or abandonment) of tow-density, high cost branch lines and concentration on core rotates,
the Company expects to reduce on-going operatmg costs. At January 1, 1993, the Company had
identified approximately 2,300 mites of branch lines for disposition, of which 833 miles were sold,
leased or abandoned as of December 31. 1993. The Company will continue in its efforts to dispose of
the balance of these branch lines and will continue to identify additional properties, including other
branch lines, rail yards and terminals, that caa be made available for sale, lease or abandonment. The
Company is aiso taking steps to identify opportunities to share rail line and facility capacity with other
railroads- In addition, the Company has instituted a program to eliminate unnecessary double track
and reuse the rails and ties to reduce the Company's maintenance of way costs.

« Improved Safety Record stsd Reduzsd Persaml Injury. Is 1992 the Company implemented expanded
safety programs designed to reduce accidents and personal injuries. The Company believes the



initiatives it has undertaken, including enhanced employee safety education and training programs,
increased use of protective equipment, the-, implementation of improved standardized operating
procedures and the establishment of safety improvement goals for which managers are held
accountable, should enable it to reduce the incidence of injury and thereby better contain future cost
increases.

Marketing Efforts
The Company seeks to capitalize on the strategic advantages of its route structure, which provides access

for service between many key industrial centers, eastern gateways and Mexico, to serve customers in
commodity areas such as chemicals and forest products and in ihtermodal transport. In its intermodal
business* the Company has long-standing relationships and multi-year contracts and other shipping
arrangements with major steamship companies'-which use the Company's west coast intermodal facilities and
has established marketing arrangements with premier nationwide truekload companies. The Company is
placing additional emphasis on attracting new business in Mexico and Canada and adding business to specific
routes where carload capacity is not fully utilized. The Company believes these efforts will benefit to some
extent from the recent passage of the North American Free Trade Agreement ("NAFFA"). The Company
has implemented programs to improve its customer service and respotisiveftess teeteding the establishment of
centralized transportation and customer service centers aad increased training and standardized procedures,

Customer Service
Fundamental to the Company's business strategy to increase revenues is improving customer services.

Through the quality management system implemented in 1991, the Company has identified speciic areas for
improvement and continues to benchmark the Company's performance against the industry leader in each
area. The quality improvement programs include detailed annual objectives together with monthly cross
functional management reviews and ongoing performance appraisals. A critical element in improving the
Company's customer service is increasing the Company's reliability and on-time performance, which have
generally lagged behind those of its competitors. The iocotsotsve improvement initiative and efforts to
improve the efficiency of the Company's terminal operations are intended to improve the Company's transit
time consistency. The Company is 'continuing a muiti-yew program implemented in 1991 to "refurbish
approximately 9,006 railcars. Since 1991 the Company has almost doubled the number of easterner service
representatives, increased training and standardized procedures, and orpniaied its customer semee efforts to
serve the needs of specific customer groups,

Investment in Plant and Equipment
A key element of the Company's strategy is the continued investment in its plant and equipment in order

to enhance its Song-terns operating performance. The condition of the physical plant plays an important role
in transit time reliability. The Company believes its physical plant is in excellent condition as a result of the
significant investments it has made during the past decade.

Operates at the Company's expanded and upgraded Burnham locomotive repair facility in Denver,
Colorado will have a substantial role in the Company's locomotive upgrade program. In 1993, a total of 53
locomotives were rebuilt and 273 locomotives underwent heavy repairs, 53 and 166 of which, respectively,
were completed at Burnham. Through an increase in the number of crew shifts aad personnel asd improved
operating efficiencies, management believes that the Buraham facility will be in a position to rebuild or
perform heavy repairs on up to 300 locomotives a year as part of an ongoing scheduled maintenance program.

The Company has embarked on rail car refurbishment and purchase and lease programs designed to
improve the efficiency and reliability of the Company's rail car Sest, as well as meet the specialized needs of
its customers, The Company has an agreement with a leading rail ear manufacturer to refurbish
approximately 9.QGG rail cars and lease them back, to the Company or third parties ander a full maintenance



lease agreement. From 1990 through 1993, approximately 5,700 cars were refurbished, with the balance of
the program to be completed m 1994 and 19M. To eomplemest its rail car refurbishment program, the
Company purchases and leases rail cars on an ongoing basis. In 1993, the G>rapany leased 345 aluminum
coal cars, 177 steel coil Satcars, 30 double stack intermedal cars {with an additional 70 to be delivered in
1994} and approximately 125 specialized cars for various uses,

Assst Saks
A key component of the Company's strategy has been and will continue to be the sale of assets non-

essential to its railroad operations. The Company possesses sizable holdings that fall into two distinct types:
"transit ccrndors" and "traditional" real estate. Each type of propmy HJ^ significant value for different
classes of buyers. Historically, the Company has received substantial cash flow from "traditional" real estate
sales and leasing activities involving industrial and commercial properties located is developed areas on the
Company's system. Many of these properties are targeted for sale to fit the speci&c purpose of potential
buyers, such as locating & facility near a customer or supplier or taking advantage of the availability of
transportation service, while others ars suited for large scale industrial or commercial development. More
recently, transit corridor sales have become a dominant component of the Company's asset sales program.
The Company expects that increasing highway congestion and other transportation problems will continue
to create demand for both passenger corridors and, to a lesser extent, consolidated freight corridors and
facilities, The Company has substantial remaining property which it is in the process of selling, preparing to
sail or holding for an appropriate tune to sell. In addition, the Company continues to release property from
its rail business and has a substantial portfolio of leased properties,

Capital and Debt
On August 17, 1993 SPEC closed the offering and sale of 30,783,750 shares of common stock and issued

and sold S375 million principal amount of 9% percent Senior Notes due 2005,

In connection with the foregoing transactions, the Company issued 200 shares of common stock for total
consideration of $44$ ,5 million from SPRC, The proceeds from this transaction were used to repay SI 69
million outstanding under the SPT Term Loan, to purchase $107.7 million of D&&OW property including
principally the Barnham locomotive repair facility and certain son-operating properties, to purchase for $99. 1
million equipment operated pursuant to operating leases, to pay fees and expenses of S3.B million and for
general corporate purposes, In addition, as part of the foregoing transactions, the Company entered into a
$200 million three-year unsecured credit agreement (the "Credit Agreement") replacing its then existing
secured bank credit facility.

On March 2, 1994, SfRC closed an oSering of 25,QQaOOG shares of common stock. In connection with
this transaction, the Company issued ISO shares of common stock for consideration of S294.S million from
SPRC. The proceeds were used to repay the $175 million then outstanding baianee on the Credit Agreement
and to purchase $118/9 million of D&RGW rail properties. The proceeds of the purchase from D&RGW
were used to repay the amounts outstanding under the ROM credit facilities,

Service Territory
The Company's routes and service territory are brieSy described below,

Central Corridor Rants. The Central Corridor Roate links northern California and the Pacific
Northwest with the nation's heartland, traversing the Rocky Mountain states (via the D&RGW), Kansas,
Missouri and Illinois. The eastern end of this route reaches the key gateway cities of Kansas City, St. Louis
and Chicago. This route handles a diverse mix of traffic including eastbouad forest products, perishables and
processed foods as well as significant volumes of finished automobiles and other maa«factured goods,

Pacific Coast Route. This north-south route is the most direct and efficient rail-lifts eosfteeting the forest
product resource base of the PaeiSc Northwest with the major consuming markets hi California and Arizona,



The Company enjoys a strong position in this key corridor. It is the only railroad with operations which
extend from the Oregon border through the state of California to Mexico.

Sunset Rouis. The Company's Sunset Route is well-positioned as the shortest, most direct line from
the Los Angeies Basin to Houston and other Gulf Coast ports. As the only single-line rail carrier in the
Southern Corridor between Los Angeles and the key eastern gateways of Memphis and New Orleans, this
route is favored by internauossi container shippers and carload shippers alike, This route structure advantage
creates an excellent fit with the Company's strong presence in carload originations of chemicals and plastics
sn the Gulf region,

Golden State Route. This route connects Southern California and Arizona with the industrial midwest
and the major rail gateways of Kansas City, St. Louis aad Chicago. A wide range of products is handled in
the corridor including interrsodsl, metals and ores, agricultural products and miscellaneous manufactured
products,

Mid-Amsrica Routs. The Mid-America Route (also known as the "Cotton Belt Route") links the
petrochemical producing region along the Gulf of Mexico with industrial users and consuming markets in
the midwest and northeast. The Cotton Belt serves the cities of Dallas/Ft. Worth, Sfereveport, Memphis and
St. Louis,

Mexico. The Company serves Mexico through interchanges with Mexican railroads at six gateways in
California, Texas and Arizona,

Railroad Operations
The following table sets forth certain freight and operating statistics relating to the Company's rail

operations for the periods indicates!. The operating ratios show consolidated operating expenses expressed as
a percentage of operating revenues. The indicated increases in revenue ton-miles and carloads in part reflect
implementation in 1992 aad 1993 of the Company's business strategy < The decrease in revenue per ton-mile
evidences the intense competitive pressures under which the Company operates, particularly those affecting
its intermodal activities.

Y«*r Ea«5esS December 51.
2393

Revenue ton-rniies ( b i l l i o n s ) , , . , , . . . . . . . . . . . . . . . , , . , . , , . . . , . . , . , , . , , 106.1 99.3 89.6
Revenue per ton-mite (dollars) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $.023 % .024 S .025
Total carloads (thousands'̂ !) . . , , . , . . . . . . . . . . . . . , , . , . . , . , . , . . , , . . . , LS96 1,82? 1,695
Operating ratio ( % ) . . . . . . . . . . . . . . , . . , . , . . , . . , . , . , , . . . , . , . . . . . . . . . 102.1% 101.2% U4.5%(2)

(1) Includes intermodal carloads with an assumed two containers p«r carload. Intermodai carloads hold
from two to ten containers.

(2) Includes a special charge of S270.G million. The operatatf ratio excluding the special charge would have
been 103.3%.

As the results in the table below show, crew size reductions on Company lines and efforts initiated in
1992 and continued in 1993 «s rehabilitate and upgrade the Company's locomotive fleet and improve
locomotive utilization have resulted irs increased labor productivity.

Total employees (period end) . . . . . . . . . . . . , . , , . , , , . . , , , . , , . . . . , . . , , 16,894 20,419
Total employee hours worked (thousands) . . . . . . . , . , . , . , , . , , , « . , , , „ . , 44,8 §8 47,576
Revenue ton-miles per employee hoar worked . , . . , . . » . , . . , . , . . , , . . . . 2,364 2,08? 1,882



In addition to improvements- is labor productivity, the Company's initiatives in rehabilitating and
upgrading the quality of its locomotive geet and improving -locomotive utilization are also intended to achieve
improvements in fuel efficiency. The following table provides information concerning the Company's diesei
fuel consumpnon for the periods indicated.

Year Eaded December 51,
1992 1991

Gallons (millions)... . . . . . . .
Average cost per gallon . . . . .
Revenue ton-miles per gallon,

Improvements in labor productivity and overall efficiency of operations have not translated directly into
operating ratio decreases because revenue per ton-mile has bees affected by continued pressure for lower rates,
increased competition for new traffic and a shift bs traffic mix frois automotive and lumber products to traffic
that historically generates iower rates on & revenue per ton-mile basis, fa addition, the 1993 midwest flooding
adversely affected the operating ratio.

Traffic
The Company's marketing strategy is implemented by business development groups, each of which is

organized to serve a particular customer or commodity base, The Company seeks to maintain and enhance
its competitive position by tailoring its service capabilities to fit each customer base in terms of equipment
availability, loading facilities, scheduling asd contract terms, In 1993, the largest five shippers accounted for
less than 16 percent of the Company's gross freight revenues, with no shipper providing more than five
percent of such revenue. Set out below is a comparison of volumes and gross freight revenues (before contract
allowances and adjustments) by commodity groups ia 1993. A more detailed discussion of the traffic
generated by each group follows the table.

GCTMM Frel̂ t Rffeaag
fe «£ Dotes % of
Tots! (Milliens) Total

Intennodal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 600.8 31.7% S 706.4 27.4%
Chemical and petroleum products . . . . . . . . . . . . . . . . . . . . . . 355.4 18.7
Food and agricultural products . . . . . . . . . . . . . . . . . . . . . . . . 244.9 12.9
Forest products . . . . . , . , . . , . ' . . . , , . , . , . . . . . . . . . . . . . . . . 219.5 11.6
Coa l . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 119.4 6.3
Metals and o r e , . . , . , . , , . , , . , . , , . , , . . . . . . . . . . . , . . . , . . 144.6 7.6
Construction materials and minera l s , . . . . . , . . , , . . . , . . , . . 147.6 7.8
Automotive . . . . I . , . , , . . . . . . , . , . . , . . , . . . . , . . , . . . . . . , 64.2 3.4

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,896.4 100.0%

IntermodaL The inter/modal freight business consists of hauling freight containers or track trailers by
a combination of water, rail and motor earners, with rail carriers serving as the Sink between motor carriers
and between ports and motor earners, latermooai traffic accounted for S706.4 million of gross freight
revenues for 1993 or 27.4 percent of total gross freight revenues. The Company's tntermodal revenues are
derived in large pan frota goods produced in the Pacific Rim and shipped by rail from west coa$t ports to
east coast markets. This traffic is carried on the Company's liaes from its terminals at Portland, Oakland or
Los Angdes/Long Bsaeb to Chicago, St, Louis, New Orleans or Houston, or, through connecting carriers,
beyond to the U.S. eastern seaboard.

Chemical and Petroleum Products. The Company transports a wide range of industrial chemical and
plastic products, which constitute the primary commodity and product groups included in this traffic. Total
chemical and petroleum products accounted for $598.0 million of gross freight revenues for 1993 or 23,2
percent of total gross freight revenues. Most of the traffic originates within Texas, where the Company



directly serves chemical and plastics plants. The Company's mutes enable it to transport these products from
Texas directly to end-user markets on the west coast and through interchanges at major gateways to end-user
markets on the east coast.

Food and Agricultural Products. Grain and grain products constitute the primary commodity groups
included in this traffic. Total food and agricultural products accounted for gross freight revenues of $352,9
million for 1993 or I 3.7 percent of total gross freight revenues. Ike Company primarily receives, rather than
originates, shipments of grain and grain products for delivery to feed lots and poultry farms located along its
routes- It also is a major transporter of grain products to Mexico, Shipper demand is affected by competition
among sources of grais aad grain products as well as price ntictodons in international markets for key
commodities, Gtner food and consumer goods included in this traffic tend to be more stable flows from
sources in California to consumer markets is-the eassera part of tbte United States,

Forest Products. This traffic includes lumber stock, plywood and various paper products. It accounted
for $362.8 million of gross freight revenues for 1993 or 14.1 percent of total gross freight revenues. Most of
the traffic originates in Oregon and Nottherti California, However, certain product sources in the Pacific
Northwest have been adversely ageeted by environmental concerns. In response, the Company is developing
alternative Canadian sources as well as developing a significant presence in the market as a transporter,
through interchange at eastern gateways, of lumber and paper products from the sowtheastern United States
to end-user markets in the western United States, The transportation market for lumber is affected by housing
starts and remodeling activity, while the transportation market for paper products is driven by end-user
demand for packaging ano1 newsprint,

Coal Coal accounted for gross freight revenues of S100.2 million for 1993 or 3.9 percent of total gross
freight revenues. The traffic is subject to intense competition from other coal sources, particularly the Powder
River Basin in Wyoming.

Metals and Qrez. Metals and ores accounted for SI99.6 million of gross freight revenues for 1993 or
7.7 percent of total gross freight revenues. This traffic includes both ferrous and non-ferrous metals and is
concentrated OK the origination of shipments from copper mines and smelters in Arizona and steel mini-mills
in the West. These transportation markets are sensitive to end-user demand for automobiles, appliances and
other consumer goods with substantial metal components. The markets also are ageeted by commodity prices
in international markets and subject to the substitution of imported metals,

Other. The traffic generated hy the business development groups discussed above amounted to
approximately 90,0 percent of the Company's gross freight revenues for 1993, Other commodity and product
groups included in the Company's traffic mix include automobiles, automotive parts, construction materials,
non-metallic minerals and government traffic. All are subject to ^actuations in end-user demand and
competition froai other railroads and motor carriers,

Mexico The Company's Mexico Group, headquartered in Houston, serves as a marketing and service
link between the CoznpanyY business development groups and markets in Mexico. The Company maintains
a strong working relationship with FNM. Approximately $213,7 million of the Company's gross freight
revenues for 1993 or 8.3 percent of total gross freignt revenues were attributable to shipments to and from
Mexico, The Company works closely with FNM's "El Maquiladora" train between Ciudad Juarez and
Chihuahua. FNM and the Company are working on establishing through rates for carload shipments of
selected commodities through all six of the gateways to Mexico served by the Company,

Physical Plant aad Equipment
Roadway, Yards and Stnsstur&s. At December 31,1993, the Company had approximately 19,500 miles

of track in operation, consisfsng of approximately 12,530 miles of first mam track (rout* miles) and
approximately 6,940 miles of additional main track, passing track, way switching track and yard switching
track. Route miles include operating rights on 1,787 miles of track owned by otner railroads. Sales aad



abandonments are intended to increase the density (gross.ton-miles per route tmie operated) of the Company's
railroad system and eliminate maintenance costs for underutilized track.

Principal railroad yard facilities owned by the Company are located at Eugene, Oregon; Sacramento,
Roseville, Oakland, Los Angelas and West Colton, California; Houston, Texas; Pme Bluff, Arkansas: and
Kansas City, Kansas, As part of its effort to rationalize operations, the Company is identifying and assessing
opportunities for consolidation of its railroad yard facilities. In August 1993, the Company acquired the
Bumham locomotive repair facility in Denver, Colorado from the D&ROW.

Equipment At December 31, 1993, the Company owned or leased equipment described in the table
below. The cable excludes equipment held under short-term leases, At December 31, 1993 there were 293
locomotives subject to short-term leases. At December .31, 1993, there were approximately 3,850 non-
serviceable freight cars is storage, which mehided approximately 1,000 freight cars awaiting sale to a third
party for rehabilitation and leasebaek, 750 previously leased freight cars awaiting return to the lessor, 773
freight cars scheduled for repair and the remainder awaiting retirement

Locomotives:

Other....
Total

Freight
Box . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,937 18.3 3,143 S.6
Tank . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 73 24.6 — -— 73 24.6
Gondola . . . , . . . . . . . , . . . , . . . . , . . , . . . . . , , . . . , 2,423 20.9 1,165 4.9
Hopper . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,109 19,4 1,742 8.3 6,851 16.6
Flat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,379 20.6 1,489 S.2 6,868 17.9

Total . . . . ' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,921 7,539

Company service units and cabooses . . . . . . . . . . . . . . . . 1,134 71 1,205
Highway trailers and t ractors . . . . . . . . . . . . . . . . . . . . . . — 4,302 4,302

In addition- to the locomotive program described below, the Company has embarked on rail car
refurbishment and purchase and lease programs designed to improve the efficiency and reliability of the
Company's rail car fieet, as well as meet the specialized needs of its customers. The Company has as
agreement witk a- leading rail car manufacturer to refurbish approxitsbtely 9,000 rail cars and lease them
back to the Company or third parties under a fall maintenance lease agreeraeat. From 1990 through 1993,
approximately 5,700 cars were refurbished, with the balance of the program to be completed in 1994 and
199S. To complement its rail car refurbishment program, the Company purchases and leases rail cars on an
ongoing basis. In 1993, the Company leased 345 aluminum coal ears, 177 steel coil fiatcars, 30 double stack
intermodal cars (with an additional 70 to be delivered in 1994) aad approximately 125 specialized cars for
various uses.

The Company also has as extensive program to enhance the quality of the locomotives it already owns.
The Company plans to rebuild 207 locomotives and perform heavy repairs 0s 93 locomotives in 1994, of
which all 207 locomotives are expected to b« rebuilt and 41 locomotives are to undergo heavy repairs at
Buraham, thereafter, in order to maintain high locomotive availability, the Company plans to rebuild or
perform heavy repairs on approximately 300 locomotives each year at its Bunraam facility as part of an
ongeiag scheduled program to rebuild and perform heavy repairs on the Company's locomotive fleet. Pending
the acquisition (through capital and operatiag leases and fey purchase) of aew and reman«factured
locomotives, the Company has sabstaatially increased the number of locomotives it leases on a short-term
basis in order to meet the anticipated demands of its customers.



Capital Expenditures and Maintenance. Improvement and ongoing maintenance of roadway, structures
and equipment are essential components of the Company's efforts to improve service and reduce operating
costs, The Company has made the following railroad capital expenditures (exclusive of capital leases) in order
to maintain and improve train service (m rmilions of dollars):

Roadway and s t r u c t u r e s . , . . . . , . , . . , . , . . , , . . . , . . , . . . . , . . , . . , - , . . . . . . . $196,4 $237,2 S207.2
Railroad equipment:

Locomotives . , , . . , . , , . , , . . . , , . « . , , . . . . < . , < . , . , . . , , , , . , < . , . . . . . 21,1 70.3
Freight cars

Other
Total , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $235X0

(1) Excludes equipment previously under operating leases purchased with $65.3 million of the proceeds of
capital and debt transactions (S30.1 million for locomotives and $35,2 million for freight cars). Also
excludes $10?.? million of B&RGW property purchased by the Company in 1993 with proceeds
provided to the Company ia connection with the SPRC Common Stock and Debt Transactions,
The Company's capital expenditures for railroad operations for 1994 are expected to be approximately

$230 million {exclusive of capital leases') including SI59 million for roadway and structures and S71 milh'on
for railroad equipment and other items. In addition, in connection with the recent decision to consolidate the
Company's dispatching, crew calling and other operations, the Company expects to incur approximately $30
million of capitalized costs for facility improvements and comamnieation equipment. The Company has
ordered and has SBanced through capital leases 50 new locomotives, 17 of which were delivered in the last
quarter of 1993 and 33 of which will be delivered by the end of the irst half of 1994, and 133 remanafaotared
locomotives to b« delivered in 1994. These 1 S3 locomotives will be financed by capital leases (which are
expected to have a total pressat value of minimum lease payments of approximately $131 million) and
therefore are not included in the 1994 capital expenditure budget. The Company also has ordered an
additional 100 new locomotives for delivery in 1994 at a east of approximately SI 35 million (which amount
also is not included in the 1994 capital expenditure budget because naal determination regarding the method
of financing (e,g, capital lease or purchase) has not been made). The Company acquired 1,651 freight cars in
1993 under eapisai leases with a total present vaiue of minimum lease payments of approximately $43 million
and expects to acquire more by capital lease in 1994,

The following table shows the Company's expenses for ongoing maiisterian.ee and repairs of roadway
and structure and railroad equipment (including administrative and inspection costs) for the periods indicated
(in millions of dollars):

Maintenance Expenditures
Y«ar Es&fad Dfcsatater 31,

Roadway and structures . . , , . . , . . . . , . . . . . . . . . . . . , , , . , . . . , . . , . , , . . , . , , S207.9 $236.7 $254.2
Railroad equipment:

Locomotives . . . , , . . . . , . , . , « . . , , , . , , , . . , . . , . . . . . , . , . . . . , . . , . . . . . 204,3 204,1 1S1.2
Freight ears . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 110.8 127,9 140.8

O t h e r . , . . . , . . . . , . . . , , . . , . , . , . . , . . . . , . . , . , . . . . , . . . , . . . . . . , , . , . . . . . , __3.6 4.7 _15
Total . . , . . . . . , . . . . , . . . , . . , . , . . . . . . . . . , „ . , , . , . . , . , . . , . . . . . . $52§.6 S573.4 S581.7

Transit Corridor and Real Estate Sales
The disposition of urban and intercity transit corridors and surplus real estate, mostly in metropolitan

areas along the Company's rights of way, is a major component of the Company's business strategy and is



conducted as a pan of the Company's ordinary course of-business. While SPT historically has sold property
not reouired for its core transportation operations, the Company's new management aggressively markets a

of potential buyers. The Company had gains from the sale of property and real estate of $24.5 million, S301.3
million and S469.8 million in 1993, 1992 and 1991, respectively.

Transit Corridors* The Company's sales efforts focus particularly on, and most of the proceeds since
January ir 1989 resulted from, the sale of transit corridor properties that consist of the Company's rights of
way and related tracks and rail stations that provide a natural corridor over which a metropolitan, regional
or other geographic area can establish and operate pubhc transporation systems or consolidated freight
corridors (for use by more than one railroad). Many of the Company's urban and intercity corridors are
unique, and in turn valuable, properties in terms of their geographic composition and ready availability for
transit use. The Company expects that increasing highway congestion and other transportation problems will
continue to create demand for both passenger corridors and, to a iesser extent, consolidated freight corridors
and facilities. The Company usually retains freight operating rights over these corridors to continue rail
service to its customers. The Company obtains other benefits as a part of these sales, such as reduced ongoing
maintenance costs for the lines and creating higher traffic density on substitute lines. The Company has
identified a number of additional urban and intercity line sale opportunities which it will pursue as part of its
normal course of business. Past sales include the Los Angeles County Transportation Commission's purchase
of over S400 million of SFTs property and the Peninsula Corridor Joint Powers Board's purchase of SFT's
Peninsula Corridor for approximately $220 million, with an additional SI 10 million of property covered by
purchase options.

The funding to purchase transit corridors often comes through either accumulated funds from past taxes
or new bond issues. Recent federal and-some state legislation is encouraging development of public transit
lines by, among other things, creating an awareness on the part of local, state and regional entities of the
availability of funds and the opportunities for projects. The timing of corridor sales is difficult to predict and
varies from period to period depending on market conditions at the ante, differences or delays in targeted or
scheduled sales dates and other factors, saeh as poEtieal considerations that are typically involved in
negotiations with public agencies. As a result of these and other variables, as effective program for the sale of
the Company's inventory of transit corridors and other facilities involves patient and careful work with city
and county governments, relevant state agencies and various interested local comrnamty organizations. In
the future, in order to facilitate sales or otherwise enhance values of transit corridors and other facilities, the
Company may form joint ventures with private partners or public entities or engage in other innovative
transactions.

Traditional Real Estate, In addition to transit corridors, the Company sells traditional real estate that
consists principally of industrial and commercial properties located in developed areas on the Company's
system. Many of these properties are targeted for sale to fit the specific purpose of potential buyers, such as
locating a facility near a customer or supplier or taking advantage of the availability of transportation services,
while others are suited for large scale industrial or commercial development. 'Hie Company also owns
buildings and other facilities that can be made available for sale or other disposition as the Company further
rationalizes its operations. The Company's supply of properties includes several thousand parcels that are
available or could be made available for sale within the next few years (without including properties currently
leased by the Company to tenants). In order to enhance the value of certain properties and facilitate their
disposition, the Company has in the past and may in the future participate with others in the development of
such properties by contributing the property and funding to joint, ventures or other entities, participating in
sale and leaseback arrangements and engaging m other transactions that do not involve immediate cash
proceeds.
Employees and Labor

Labor and related expenses accounted for approximately 40 percent of the Company's railroad operating
expenses in 1993. At December 31, 1993, the Company employed 16,894 persons, which represents a
reduction of approximately 3,525 from January i, 1993 (including a redaction of over 2,785 employees
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achieved from July 1, 1993-through December 31, 1993). SPRC expects to farther reduce the number of its
employees (bath labor and management) by approximately 900 employees through 1994 (a substantial portion
of which will come from the Company), subject to certain temporary increases from time to time. These
reductions resulted from attrition and voluntary separations, severance, eariy retirement programs and
furloughs.

At December 3i, 1993, approximately 86 percent of the Company's railroad employees were covered by
collective bargaining agreements with railway labor organizations that are organized along craft lines, where
employees are grouped together by job and historical practice. Historically, many collective bargaining
agreements in the railroad industry have been negotiated on a nationwide basis with the national railways
represented by a bargaining committee.

Labor relations in the railroad industry are subject to extensive governmental regulation under the RLA.
The most recent national collective bargaining agreements with the major railway labor organizations and
the railroads, including the Company, expired in 198S, and negotiations failed to resolve the wage and work
rule issues. After various presidential and legislative actions in S 991 .because of its constrained financial
condition, the Company was authorized to negotiate separately with certain of its employee unions, rather
than on a nationwide basis with the railroads being represented by a bargaining committee, as is typically the
case. These negotiations resulted in wage rates that are lower than the national rates for most of the
Company's union employees and relieved the Company of the requirement to make certain lump sum
payments to employees. These concessions represent a substantial savings to the Company in terms of the
labor costs it would have otherwise incurred. In total, new agreements covering over 13,400 union employees
of SPRC have been reached. In addition, the Company was able to avoid the establishment of reserve boards
(employees who are paid a percentage of salary but stay at home awaiting recall} on aii of the Company's
lines except the Western Lines, in connection with redactions in its train crew size from three to two.

On November 16, 1993 the Company's employees ratified a new four-year labor agreement with the
United Transportation Union, which represents approximately 2300 trainman and switchmen on the
Company's Western Lines, The agreement provided for a redaction of 210 surplus employees, the elimination
of the reserve hoard tor the Western Lines, and a wage freeze through the end of 1997. As a result, tne
Company became the only Class I railroad without reserve boards for any of its lines. Also m November
1993, the Company withdrew from the National Railway Labor Conference, indicating it would negotiate
wage and work-rule agreements separately from any nationwide negotiations conducted by other Class I

In total, new agreements covering all but approximately 150 union employees of the Company have been
reached, most of which are open for modification in 1995, except that tne agreement related to employees on
the Company's Western Lines is open for modification in 1998. The Company will be required to renegotiate
its labor agreements at those times.

Wages for approximately half of the Company's employees covered by these new agreements (other than
the agreement related to employees on the Company's Western Lines) are required to return to wage levels
prevailing under nationwide railway collective bargaining agreements in 1995. Wages for the other employees
covered by the sew agreements (including the Western Lines) do not require restoration to national wage
levels and wiil be subject to resolution in the next round of negotiations scheduled to begin in late 1994 (199?
for the Western Lines), No assurance can be given as to the terras of any of tne Company's new agreements.
In addition, all of the Company's labor agreements (except for the agreement related lo employees on the
Company's Western Lines) provide for cost of living increases on a semi-annual basis beginning July 1, !9$$.
The additional cost to the Company of these automatic increases could be substantial.

In 1992, theCompany completed the reduction of all through freight train crew sixes to an engineer and
one conductor (instead of as engineer and two or three train service employees) on all of its lines, Through
arbitration the Company was also able to settle certain issues relating to surplus employees, resulting in,
among other things, the Company's exemption from tne establishment of reserve boards on all lines except
the Western Lines. As part of the Company's labor agreement: relating to the Western Lines entered into in
November 1993, the Company is now exempt frora the establishment of reserve boards on all of its lines. As
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a resuit of its arbitration efforts-and its recent labor agreement with respect to the Western Lines, 307
employees accepted voluntary severance effective April 1992 aad an additional 210 employees accepted
voluntary severance effective by the end of 1993, at an aggregate cost to the Company of approximately S37
million.

Under the RLA. labor agreements are renegotiated when they become open for modification, but their
terms remain in effect until new agreements are reached. Typically neither management nor labor is permitted
to take economic action until extended procedures are exhausted,

RaUroad industry personnel are covered by the Railroad Retirement Act ("RRA"} instead of the Social
S county Act, Employer contributions under the RRA are currently substantially higher than those under
the Social Security Act and may rise farther because of the increasing proportion of retired employees
receiving benefits relative to die number of working employees.

Railroad industry personnel are also covered by the Federal Employer's Liability Act {"FELA") rather
than by state workers' compensation systems. FELA is a fault-based system, with compensation for injuries
settled by negotiation, and litigation. By contrast, tnost other industries are covered under stats-administered
no-fault plans with standard compensation schedules.

Governmental Regulation
The Company is subject to environmental, safety, health and other regulations generally applicable to

ail businesses. In addition, the Company, like other rail common carriers, is subject to regulation by the ICC,
the Federal Railroad Administration, state departments of transportation and some state and local regulatory

The ICC has jurisdiction over, among other things, rates charged by rail carriers for certain traffic
movements, service levels, car rental payments and issuance or guarantee of railroad securities, It also has
jurisdiction over the situations and terms under which one railroad may gain access to another railroad's
traffic or facilities, extension or abandonment of rail lines, consolidation, merger or acquisition of control of
rail common carriers asd of other carriers by rail and labor proteetson provisions ia connection with, the
foregoing. Its power to exercise its jurisdiction, is limited ia certain circumstances. The Federai Railroad
Administration has jurisdiction over railroad safety and equipment standards. State and local regulatory
agencies also have jurisdiction over certain local safety and operating matters and these agencies are becoming
more aggressive in their exercise of jurisdiction. State legislatures Mso recently have enacted new Saws that
are intended to regulate railroads more extensively.

Government regulation of the railroad industry is a sigaificaat determinant of the competitiveness aad
profitability of railroads. Deregulation of certain rates and services under the Staggers Act has substantially
increased the legibility of railroads to respond to market forces, while the deregulated environment has
resulted in highly competitive and steadily decreasing rates. Various interests have sought and continue to
seek reimpQsition of-government controls on the railroad industry in areas deregulated in whole or in part by
the Staggers Act. Additional regulation, changes in regulatioo aad re-regulation of the industry through
legislative, administrative, judicial or other action could materially affect the Company.

The Company's business is intensely competitive, with competition for freight traffic coming from other
major railroads and motor carriers depending upon the particular market served. Principal railroad
competitors include the Union faeific Railroad Company <"Union Facifie") in the central corridor and The
Atchison, Topeka and Santa Fe Railway -Company- ("ATSF") ia "the southern corridor. Competition with
other railroads and modes of transportation is generally based on the rates charged, as well as the quality
and -reliability-of-the service provided. Some rail competitors have substantially greater financial and other
resources than the resources of the Company. This factor and other competitive pressures have resulted in a
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downward pressure on rates. In addition, the consolidation in recent years of major western rail systems has
resulted in particularly strong competition in the service territory of the Company among the Company's rail
system, Union Pacific, ATSF and the Burlington Northern Railroad Company ("BN"), Farther consolidation
of its rail competitors could adversely affect the Company's competitive position. For example, such further
consolidation could result from the acquisition of control of the Chicago aad North Western Holdings Corp.
by the Union Pacific if its pending application is approved by the i€C. Continuing competitive pressures and
declining margins could have a material adverse effect on the Company's operating results.

Certain segments of the Company's freight traffic, notably ratermodal, face highly price sensitive
competition from trucks, although improvements in railroad operating efficiencies are tending so lessen the
truckers' cost advantages, Trucks are not obligated to provide or to maintain rights of way and they do not
have to pay real estate taxes on their routes. In recent years, the trucking industry diverted a substantial
amount of freight from the railroads as truck operators' efficiency over long distances increased. Because fuel
costs constitute a larger percentage of the trucking industry's costs, declining fuel prices disproportionately
benefit trucking operations as compared to railroad operations. Truck competition has also increased because
of legislation removing many of the barriers to entry into the tracldng business aad allowing the use of wider,
longer and heavier trailers asd multiple trailer combinations in many areas,

While deregulation of freight rates under the Staggers Act has enhanced the ability of railroads to
compete with each other and alternate forms of transportation, the resulting intense competition has pushed
rates downward. la addition, changes in the structure of governmental regulation could significantly affect
the Company's competitive position and profitability.

The railroad industry in general is- susceptible to changes in the economic conditions of the industries
and metropolitan areas that produce and consume the freight they transport, Became the end users of most
of tie freight shipped by the Company are primarily industrial and home consumers, and because the
Company lacks a single large commodity base (such as grain or coal), changes in genera! economic conditions
particularly affect the Company's operating results.

Eavifonmeatal Matters
The Company's operations are subject to extensive federal, state and local regulation under

environmental laws and regulations concerning, among other things, emissions to the air, discharges to waters
and the generation, handling, storage, transportation, treatment and disposal of waste and other materials.
Inherent in the railroad operations and the real estate ownership and sales activity of the Company is the
risk of environmental liabilities as a result of both current and past operations. The Company regularly
transports chemicals and other hazardous materials for shippers, as well as using hazardous materials in its
own operations. Environmental liabilityeaa extend to previously owned properties, leased properties and
properties owned by third parties, as well as properties currently owned and used by the Company,
Environmental liabilities can be asserted by adjacent landowners or other third parties m toxic tort litigation.
Also, the Company has indemaiged certain property purchasersas to environmental contingencies.

la addition to coses inet&rred.en as ongoing basis associated with regulatory compliance in its businesses,
the Company may have environmental liability in three general situations. First, it might have liability for
having disposed of wastes at waste disposal sites that are believed to pose threats to the public health or the
environment. CERCLA imposes liability, without regard to fault or the legality of waste generation or of the
original disposal, on certain classes of persons, including the current and certain prior owners or operators of
the disposal site and persons that arranged for the disposal or treatment of hazardous substances found at
the site at which problems are alleged to exist. CERCLA also authorizes ths Eavirossmeatal Protection
Agency ("EPA")> the states and in some circumstances third parties to take actions in response to public
health or environmental threats aad to seek to recover certain clesaa-wp and legal costs they incur from the
same classes of persons. Governmental authorities can also s«efe recovery for damages to natural resources.
Second, under CERCLA and applicable state statutes, the current owner or operator of any real property,
not just waste disposal sites, may incur liability for hazardous substances located on the property, or that
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have migrated to adjoining properties, even though such wastes were deposited by a prior owner, operator or
tenant. A former owner or operator of real property may mcar liability for hazardous substances located on
the property even though such wastes were deposited by another owner, operator or tenant; and a former
owner or operator -of reai property may incur liability after the sale of the property for hazardous wastes
disposed on the property during the time that it owned, operated or leased the property, The third general
area is that associated with the accidental release of hasardous materials or substances daring a transportation
incident, such as a derailment Federal, state and local laws and regulations may impose (again, without
regard to fault), requirements for clean-up of contaminated soils and surface or grotJndwater resulting from a
derailment; and there may also be long-term monitoring requirements to evaluate the impacts on the
environment and natural resources. Certain federal and stats laws also reqiiire that the discharger of
hazardous substances reimburse agencies for certain costs in responding to a hazardous materials incident
(also without regard to fault). In addition, adjacent Sand owners or other third parties sometimes initiate toxic
ton litigation against the type of sites described above.

State and local agencies, particularly in California where the Company has extensive operations, have
become increasingly active in the environmental area. The increased regulation by multiple agencies can be
expected to increase the Company's future environmental costs. In particular, properties under federal and
state scrutiny frequently result in significant clean-up costs and litigation expenses related to a party's clean-
up obligation.

The Company has made and will continue to make substantial expenditures relating to the assessment
and remediation of environmental conditions on its properties, including properties held for sale. During 1S93
and 1992 the Company spent approximately $16.2 million and $15.7 million, respectively, relating to the
assessment and remediation of enviroj&»ental conditions of operateig properties and non-operating properties
not held for sale, excluding the effects of the 1991 derailment at Ekmsmuir, California, In 1993 and 1992, the
Company also incurred and esp*nsed approximately 512,4 million, and S 17x6 million, respectively, for
environmental matters relating to properties held for sale. Costs associated with environmental remediation
of properties held for sale may be deferred to the extent sucft costs* together with estimated future costs and
the existing cost basis of the property do not exceed, in the aggregate, the amount expected to be realized
upon sale.

In assessing its potential environmental liabilities, the Company typically causes ongoing examinations
of newsy identified sites and evaluations of existing clean-ap efforts to be performed by environmental
engineers employed both by it and by consulting engineering firms, These assessments, which usually consider
a combination of factors such as tire engineering reports, site visits, area investigations and other steps, are
reviewed periodically by counsel. The Company's analysis includes, among other things, the number of
potentially responsible parties ("FRPs") at many sites that the Company considers to be financially viable
participants with the Company; considerations snefa as the estimated allocation of liability among ssstih PRPs,
the selected method of remediation, the timing of work, the effect of inflation, the abBity to recover costs
from former and current insurance carriers a^idtne development of new remediation technologies;
information contained in the Company's historical, operating and compliance files; regulatory guidelines and
the regulatory comment and approval process; information contained in regulatory agency tiles regarding
certain sites: settlements made at some sites; the volume and nature of wastes attributable to the Company at
certain sites; and decisions that have been made regarding cleaa-up at some of the sites.

The Company owns or previously owned two properties and has a partial interest in four properties that
are on the national priorities list ("NFL") under CEJICLA, the federal "superfund" statute. The Company
has been informed that it is or may be a PRP, together with multiple other P&Ps, with respect to the
remediation of eight other properties on such list. Certain other Company properties are included on lists of
sites maintained under similar state laws. Inclusion of a site on such lists woald allow federal or state
"superftmd" monies to be spent on clean-up at the sites if PRPs do not perform the cleanup. The law
governing "superfsnd" sites provides that PRPs may be jointly and severally liable for the total costs of
remediation- la seme instances, liability may be allocated through litigation or negotiation among the PRPs
based on equitable factors, including volume contribution. Of its properties, including the NFL and PEP



properties described above, the Company has only three s«es that individually involved future cost estimates
for environmental matters as of December 31, 1993 in excess of $5 million. None of such estimates exceeded
$10 million at that date.

The Company's total costs for its environmental mattes? cannot be predicted with certasnty; however,
the Company has accrued reserves for environmental matters with respect to operating and non-operating
properties not held for sale, as well as certain properties previously sold, based on the costs estimated to be
incurred when such estimated amounts (or at least a minimum amount) can be reasonably determined based
on information available. At Decesiber 31. 1993 and 1992, the Company had accrued reserves for
environmental contingencies of $$8.8 million and $67.8 million, respectively. Based on the Company's
assessments described above, other available information and the amounts of the Company's established
reserves, management does not believe that disposition of environmental matters kaown to the Company will
have a material adverse effect on the Company's financial condition. However, there can be no assurance
that material liabilities or costs related to environmental matters wtil not be incurred in the future. See Note
12 to the Consolidated Financial Statements.

ITEM 3, LEGAL PROCEEDINGS
Union Pacifier-Missouri Pacific, Western Pacific Csnlml; ICC Finance Docket No. 30,000, 368 ICC 462

{October 2Q< 1982). On October 20, 1982, the ICC approved the consolidation of Unios Pacific, Missouri
Pacific Railroad Company {!lMP''}and Westers Pacific Railroad Compaay, over vigorous opposition of SPT
and others. As a condition to Us approval, the ICC awarded SSW trackage nghts to operate over the MP
Sines between Kansas City and St. Louis* which operations commenced on Jamiary 6, 1983, The iCC's initial
decision did not fix the compensation SSW would pay for the trackage rights.

In a series of decisions the ICC set forth new principles to govern the computation of the "rent" portion
of the trackage charges (payment for maintenance expenses has not been a major issue). Court appeals from
those decisions were concluded, and Union Pacific gleet a collection action for rest in Federal District Court.
Uaion Pacific claims approxitBately $60 million (includiag interest) as of December 31, 1993, representing
Union Pacific's calculation of the effect of the ICC decisions, SPT has; contested the amount claimed as
overstated, and further has asserted that Union Pacific failed to provide the service ordered by the
Commission, specifically, equal treatment of the trains of the two companies on the trackage rights lines, a
different issue from the previously-litigated issue of rent On October 29, 1993, the ICC issued an order
holding in abeyance, pending action from the District Court, SFT's petition to modify or further interpret its
order, On December 6, 1993, the District Court dismissed Union Pacific's action without prejudice. Union
Pacific requested the District Court reconsider and set aside its decision; and on March 14,1994, the District
Court vacated its order dismissing Union Pacific's complaint. The amount that SPT may ultimately owe
Union Pacific will be substantial, but management has made provision that it believes to be adequate for this
matter in curreat liabilities in its financial statements,

1991 Dunsmuir Derailment In July 1991, a derailment near Punsrauir, California resulted is the
escape from a tank car of metam sodium (a weed killer) into the Sacramento River. The derailment allegedly
resulted m environmental damage, particularly the ioss of fish, plants and other organisms in approximately
38 miles of the Sacramento River, Certain individuals and businesses have alleged that they incurred costs or
damages for medical expenses, personal injuries, property damage aad other losses resulting from the
incident.

Originally there were approximately 46 lawsuits by private plaintifis pending against SPT and others in
connection with the July 1991 derailment."Matt of these eases were consolidated before a single judge in San
Franessco Superior Court and certified as class actions. After the certification, approximately 3,350 claimants
completed claims forms as members of tfee class. In June 1993, the class action plaintiffs and SPT entered
into an agreement to settle the class action litigation and, on September I?, I9f 3, the coordinating trial judge
issued his final approval of that settlement agreement. Under the terms of the agreement the class action
plaintifis and their counsel will receive a total of $14 million from SFT and the other remaining defendants
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CGATX, Huber, Trinity Chemical and Transajatrix), Thirteen class action plaintiffs have filed timely appeals.
Unless settled earlier, the appeals will be determined by the California Court of Appeals for the First District,
The only remaining civil cases arising from the derailment involve six personal injury-only eases against SPT
of which four have been brought by class members who opted out of the class and are pursuing their

In addition, the State of California and the United States filed separate suite against SPT and other
parties in, the United States District Court in Sacramento, California. The State asserted claims for natural
resource damages under federal and state environmental statutes and state eoramoB Saw, civil penalties under
state statutory law and requests injunctive relief. The federal suit asserted claims for natural resource
damages, penalties, recovery of costs, and other relief under federal environmental statutes and for damages
pursuant to theories of common law negligence and ultrahazsrdous activity liability. Several environmental
and angling advocacy groups intervened in the federal suit, seeking &*& mjtmetive relief and the creation of
a fund to cover environmental restoration coses, Prior to the institution of the State and federal cases, SPT
instituted litigation in the United States District Court in Los Asgeies against the State, the United States
and pnvate parties (including the manufacturer of the metara sodium and the manufacturer of the tauk car),
seeking declaratory relief with respect to issues of potential CERCLA liability and damages and other relief
against certain potentially responsible private paraes involved in the incident. By judicial directive and by
stipulation of the parties, ail claims between and among the patties were transferred to the United States
District Court in Sacramento, California. In late 199^ that court stayed all litigation among the parties to
facilitate settlement negotiations. These negotiations recently culminated in a settlement between the
governments and all defendants in the form of two consent decrees that were lodged with the federal court
on March 14, 1994, The consent decree^provides thatthe Company wili pay S30raiMoa and the other
defendants collectively will pay S§ million in settlement of all of the government claims. The settlement,
however, is subject to the condition that the intervesors' claims are dismissed with prejudice and th« court
approves the consent decrees after public comment The governsserits and, the Company have nled
supplemental motions to dismiss the mtervesors' claims, which the Company expects will be decided shortly.
If the motions to dismiss are granted, and the court approves the consent degrees after public comment, the
settlement will be Snai and the litigation terminated, except for any appeals. The CaMomia Public Utilities
Commission also instituted an investigation into the causes of the derailment.

White the total amount of damages and related costs cannot be determined at this time, SPT is insured
against most types of damages and related costs involved with the Dunsmuir derailment to the extent they
exceed $ 10.0 million. As of December 31, 1993, SPT had paid approximately $44,7 million related to the
Dunsmuir derailment, of which $ 12 million was charged to expense primarily to cover the S10 million
deductible. The balance has bees or is in the process of beiag collected from insurance carriers. As of
December 31, 1993, approximately $24.9 million had been recovered by SPT from aiswers. SPT expects to
recover substantially all additional damages and costs wader its insurance policies (including amounts payable
pursuant to the settlement of private suits described above, as well as antoants payable pursuant to settlement
of the federal court action described above, except for $750,000 which constitutes penalties). As a result,
disposition of these matters is not expected to have a material adverse effect on the Company's financial
condition.

Houston—Metro, In 1992, SPT received $45 million from the sale of property to the Metropolitan
Transit Authority {Metro) in Houston, Texas. SPT believes that the contract of sale in 1992 also requires
Metro to acquire an additional $30 million of SPT right-of-way properties. Metro, on the other hand, has
indicated that it believes an adjustment or credit should be made with respect to the purchase price for the
property it already purchased. Negotiations between S?T and Metre to resolve the matter have been
unsuccessful. On March 29, 1994, SPX Sled a lawsuit in the U.S. District Court in Hooston, Texas seeking
damages and/or specific performance in connection with Metro's decision not to purchase the additional $30
million of SPT right-of-way properties and further seeking a declaratory judgment that SPT is not required
to refund any amounts to Metro usider the 1992 sales contract. On the same day, Metro Sled a lawsuit in the
U.S. District Court in Hosjston, Texas seeking a rerund ft&m SPT of $19.7 millioa under the 1992 sales
contract between SPT and Metro.
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General. SPT is involved in certain income tax eases relating to prior periods, but psirsuam to an
agreement with SPT's former parent as part of the Company's acquisition of SPT, the former parent has
assumed the liability for any adjustments to taxes due or reportable on or before October 13, 1988, the date
of acquisition. Accordingly, the Consolidated Financial Statements of the Company do not make provision
for any taxes and interest of SPT that may have been due or reportable relating to periods ending oa or before
October 13, S988.

Although the Company has purchased insurance, the Company has retained certain risks (consisting
principally of a substantial deductible per occurrence) with respect to losses for third-party liability and
property claims. In addition, various claims, lawsuits and contingent liabilities are pending against the
Company. Management has made provisions for these matters which it believes to be adequate. As a result,
the ultimate disposition of these matters is not expected to have aay material adverse effect on the Company's
financial condition.



PART II

ITEM 5. MAHKET FOR REGISTRANTS COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

All issued and outstanding Common Stock of the Company is owned by SPEC,

No dividends were declared or paid in 1993, 1992 or 1991. As of December 31, 1993, there were certain
restrictions on the payment of dividends by the Company and net worth covenants. See Notes 6 and 8 to the

The advances to SPRC of S684.2 million at December 31, 1993 are not interest bearing. It is anticipated
that the Company will make dividend payments or advances in the future to SFRC in order for SPRC to
meet its debt service obligation.

ITEM 7. MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in connection with the Consolidated Financial Statements and
related Notes,

Results of Operations
Year Ended December 31 1993 Compared to Year Ended December 3L 1992

The Company had a net loss of $204.8 million for 1993 compared to a net income of S109.3 million for
1992. The 1993 amount includes a S98.9 million after-tax charge for the cumulative effect of a change in
accounting for post-retirement benefits other than pensions under Statement of Financial Accounting
Standards ("FAS") No, S06 adopted by the Company effective January i, 1993, See "—Accounting Matters."
The Company had an operating loss of $33.9 million for 1993 compared to an operating loss of $24,7 million
for 5992. Operating results for 1993 were adversely affected by severe weather and fiooding in certain western
states during the first quarter of Ehe year and in certain midwestem states during the third and fourth quarters
of the year. In addition, the Company experienced a significant decline in automotive shipments, a shortage
of power due to a temporary' reduction in the number of locomotives leased by the Company and a slower
than anticipated recovery in certain segments of the economy. The Company addressed the power shortage
by continuing to lease additional locomotives on a short-term basis. Management of SPRC estimates that the
and west floods in tie second half of 1993. which caused delays, detours and additional repair costs, resulted
in additional costs and revenue shortfalls of approximately §60 million to $65 million for 1993, much of which
occurred on Company-owned and used raij lines. The foregoing estimate is based on a number of assumptions
and the actual amount of additional costs and revenue shortfalls is uncertain. Partially offsetting an increase
in operating expenses for 1993 were reduced joint facility rent expense of approximately SIO.O million as a
result of the negotiated settlement of a joint facility case, as well as reduced property tax expense of
approximately $16.7 million due to revised state property tax assessments and to the favorable settlement of
prior years' disputed property taxes ia California.

Operating Rsvenusz In 1993, railroad operating revenues increased $14.8 million compared to 1992,
Railroad freight operating revenues increased $26.6 million primarily due to increased mtermodal and coal
carloads partially offset by decreased automobile and food and agricultural carloads. Other railroad revenues
(primarily passenger, switching and demurrage) decreased $11.8 million compared to 1992, Passenger
revenues decreased because the Company discontinued operating commuter service in 1992, following the
saie of the Company's penmsula corridor in the San Francisco Bay Area (the "Peninsula Corridor"}- There
was a similar decrease in commuter operating expense. Partially offsetting this decline were increased
demurrage and other incidental revenues associated with increased tragic volume. For 1993, carloads
increased 3.8 percent and revenue ton-miles increased 6.9 percent compared ta 1992, The average freight
revenue per ton-mile declined by 5.4 percent compared to 1992 due to continued competitive pressures on
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rates and changes in traffic to tower revenue per ton-mile eommodines and routes. In 1993 lower than average
revenue per ton-mile coal tramc carloads increased fey 39.5 percent, white nighe? than average revenue per
ton-mile automobile traffic carloads decreased by 30,0 percent principally due to a plant closing and the loss
of a major contract, contributing to the decline in average freight revenue per too-mite.

The following cable compares traffic volume (in carloads), gross freight revenues (before contract
allowances and adjustments) and gross freight revenues per carload by commodity group for 1993 compared
to 1992.

Carload sad Gross Freight Revea«e Comparison
Years Haded December 31,1993 and
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. Both segments of the in£«nnodal busijiess, eoatainer-oa-aatcar ("COFC") and trailer-on-Satcar
{"TOFC*), eontrihtited to the increase in 1993 ratenaodsl volume and revenue over 1992 levels.
COFC growth primarily came from increased business with taajor steamsMp customers and increases
in domestic doublestack hasiness. TOFC volumes grew primarily as a result of increased business with
motor carriers.

. Cbemical and petroleum products carloads were down i.S% in 1993 due to reduced demand by
Company-served plastics shippers, a corresponding reduction in plastic feedstocks, reduced carloads
of soda ash and crude oil and completion of an environmental waste contract m 1992. Revenae per
carload increased due to sa increase in long-haul traffic sad yield improvement strategies, particularly
in plastics.

. Coal carloads and revenue increased in 1993 due hi large part to the United Mine Workers strike
affecting eastern mine operations between June and December 1993, which increased demand for coal
from Company-served mines, Tli« strike was settled in December 1993. T&e increased coai carJoads
and revenues in 1993 were also4as to strong summer detasjid by atilities and continued demand for
western coal to be used in utility test bums. The Company expects that settlement of the coal strike,
which was a significant factor in the increase in coal carloads and revenues in 1993, will result in
reductions or eltisinations of coai shipmeats for certain customers, bat the Company cannot predict
the effect of such settlement on total coal carloads in the future,

. Carload volume in forest products increased in 1993 through growth in shipments of paper products,
while lumber product carloadiags maintained 1992 levels primarily due to weak construction markets.
Revenue for forest products grew at a slower rate than carloads due to a reduction in revenue per
carload which was brought &oo«t by changes in. product and market mis.

* Automobile traffic declined in 1993 as compared to 1992 because of the closing of a General Motors
plant in California and the loss of a contract for transportation of finished automobiles.

Operating gxpeKS&s. Railroad operating expenses for 1993 increased S41.6 million, or 1,7 percent,
compared to S992, Management of SPRC estimates that approximately $50 miMion to S55 million of
increased operating expenses were associated with the severe flooding that oecarred in the midwest during
the third and founh quarters of 1993, much of which occurred on Company»owned ant used raU lines.
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The foregoing estimate is based on a number of .assumptions and the actual amount of additional operating
expenses is uncertain. Equipment rental costs and fad costs aiso increased in 1993, while labor and fringe
benefits costs and materials asid supplies costs decreased in 1993 compared to 1992 as discussed below.

The following table sets forth a comparison of the Company's operating expenses for 1993 and 1992,

Railroad Operating Expense Comparison
Years ended December 31,1993 and 1992

1993 1992 "^jOumge
(4oillars is tajiliosxt

Labor and fringe benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Sl.013,0 $1,037,7 (2.4)%
Fuel , , . . . . . . . - . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 212.6 197,8 7.5
Materials and supplies, . . . . • , , . . . . . . . . . . . . . . , . . . . . . . . . . . . . . . . . . . . > • • ^L6 189.5 {14,7}
Equipment rental,, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 325.5 283.2 14.9
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 228,2 227.2 0.4
O t h e r . . . . . . . . . , . . , , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . • • • • • • • • • • • • 604.1 568.0 6.4

$2,503.4 1,7%

Labor and fringe benefit expenses decreased S24>7 million, or 2.4 percent, for 1993 compared to 1992.
At December 31, 1993 Company employment had substantially declined compared to December 31,
1992, primarily due to a decline in roadway maintenance employees daring the last four months of
1993 resulting in reduced labor costs for day-to-day repair and maintenance activities, as well as to &
decline in transportation employees in December 1993 resulting from tne November 1993 ratification
of a UTU agreement, During 1993, train crew starts declined by 2.1 percent compared to 1992, even
though adversely impacted by the msdwest floods m the third and fourth, quarters of 1993, contributing
to the overall decline in labor costs. In addition, included in the expense reduction above is reduced
payroll tax expense due to reduced employment and the elimination in 1993 of the railroad
unemployment insurance repayment tax.
Fuel expense increased $14.8 million, or 7,5 percent, due primary to increased fuel consumption
associated with increased traffic volume, partially offset by a 2.1 percent decline in the average cost
per gallon of fuei from $.61 in 1992 to $.59 in 1993.
Materials and supplies expenses decreased $27.9 million, or 14,7 percent, for-1993 compared to 1992
due primarily to reduced running repairs on locomotives, reduced roadway repair and maintenance
activity, the use of recycled and reconditioned second-hand materials, as well as to reduced purchases
of material during the gist.quarteref 1993 in response to reduced revenues in that quarter compared
to 1992, There was also a $5,0 million non-recurring inventory adjustment during 1993. During the
year, the Company rebuUt or performed heavy repairson 283 locomotives compared to heavy repairs
on 141 locomotives in 1992. Costs associated with the rebuilding of 60 locomotives in 1993 were

Equipment rental costs increased $42.3 million, of 14.9 percent, due to a combination of the effects of
the midwest goods causing increased equipment cycle time and increased short-term locomotive lease
costs associated with increased traffic volume and a shortage of locomotives in certain areas. Included
in the increase is a $19.1 million increase in net car hire* and a $13.4 million increase in locomotive
lease costs over 1992.
Depreciation and amortization expense increased SLO million, or 0.4 percent, due primarily to an
increased depreciable property base in 1993.
Other expenses increased $36,1 million, or 6,4 percent, for 1993 compared to 1992. This category of
expense includes purchased repairs and services, joint faculty rent and maintenance costs, casualty

20



costs and property and other taxes. The 1993 increase is due primarily to detour fees and joint facility
maintenance and operations costs associated with the midwest floods which SPRC estimated to be
approximately $2? million, much of which occurred on Compaay^owaed and used rail lines. The
foregoing estimate is based on a number of assumptions and the actual amount of additional nood-
rsiated costs is uncertain. Also showing an increase for 1993 were casualty costs (due m part to the
fact that 1992 casualty costs were reduced by insurance recoveries received with respect to claims
accrued in 1992 and prior years), environmental cost accruals, data processing equipment rental costs
as well as an increase ia taxes on taei beginning in the fourth quarter of 1993, Partially offsetting the
expense increases in this category were reduced joint facility rent expense of approximately $10.0
tmilJOR as a result of the negotiated settlement -of a joint facility case earlier m the year, as well as
reduced property tax expense of approximately S1&7 niiHion due to revised state property tax
assessments and to a favorable settlement of prior years' disputed property taxes in California,

Other fncoms and Imsrsst Exsenss, Other income in total was SS.6 million in 1993 compared to $292.1
million in 1992, a decrease of 5283,5 million. Gams on sales of property and real estate decreased S276.8
million to a total of $24.5 million in 1993, Rental income increased $3.7 million due in part to non-recurring
rental income associated with a fiber optic conduit easement with Southern Paciac Telecommunications
Company ("SP Telecom"), Interest income remained relatively stable with a decrease of $0.6 million during
1993. The remaining portion of other income was an expense of S41.1 million in 1993 compared to an expense
of $31.3 million in 1992, an increased expense of S9;8 miilioa. This increase is due in part to the write-off of
S12.3 million of deferred loaa costs sad to increased expenses of SIG.6 miliioa in 1993 associated with the
sale of accounts receivable which were partially offset by reduced expenses associated with properties held
for sale. In addition, in November 1993, the Company received $27.1 million in cash from SP Telecom in
full redemption of the SP Telecom preferred stock owned by the Company plus accrued dividends on the
preferred stock, resulting in other income of S14.9 mUiba, Interest expense was $101,5 miffioa in 1993
compared to $89,2 million in 1992, an increase of $123 million due primarily to a higher level of outstanding
debt during 1993,

Esergy Tax
OK August 10, 1993, the President signed into law legislation which imposes & tax on certain fuels. The

tax is expected to increase the Company's fuel costs for I §94 by approximately $10 million to S15 million.
However, certain of the Company's freight contracts have escalation clauses that would help to offset such
increased fuel costs. The Company also posted certain rate inereases effective October f, 1993 that represent
a surcharge intended to mitigate the snipact of the fuel tax.

Inflation
In prior years, the Company has experienced increased costs due to the effect of inflation on the cost of

compensation and benefits, aad in the replacement of or additions to property and equipment. A portion of
the increased labor COSES directly affects expenses through increased operating costs. Fuel costs have
fluctuated with market conditions and have directly affected operating results. Operating efficiencies have,
however, partially offset this impact. Competition sad other market factors have adversely affected the
Company's ability to price services to fully recover cost increases. Certain of the wage agreements obtained
in 1991, 1992 and 1993 have reduced the effects of inflation oa future operating costs until they expire and
become subject to renegotiation in 1995 (1998 with respect to the agreement covering the Western Liaes),

In 1991, the Company recorded the 1991 Special Charge of S27G.G million. The 1991 Special Charge
provided for employee separation and relocation related primarily to labor agreements reached in 1991, sale,
lease or abandonment of tow density lines, restoration and clean-up costs and certain legal matters. See Note
2 to the Consolidated Financial Statements included elsewhere herein.
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The Company adopted FAS 106 "Employers' Accounting for Postretirement Benefits Other Than
Pensions" effective January 1, 1993, thus incurring an after-tax charge of $98,9 million for the cumulative
affect of change i« accounting principle relating to the Company's retiree welfare plan. The Company has
amended its retiree benefit poiieies and estimates that its liability for such retiree kenents at January i, 1993
was approximately S16S.1 million before tax, after rejecting these policy amendments. See Note 10 to the
Company's Consolidated Financial Statements incmtled eisewhere herein.

In February 1992* FAS 109 "Accounting for Income Taxes" was issued. Tarough December 31, 1992,
the Company accounted for income taxes under the asset and liability method prescribed by FAS 96,
"Accounting for Income Taxes". Management adopted FAS 109 prospectiveiy in the first quarter of 1993,
The impact of adoption of FAS 109 did not have a material effect on the Company's Consolidated Financial
Statements,

Under both FAS 96 and FAS 109, deferred tax liabilities and assets are recorded, based on the enacted
income tax rates which are expected to be in effect in the periods m; which the deferred tax liability or asset is
expected to be settled or realized. A change in the tax laws or rates results m adjustments EG ths deferred tax
liabilities and assets. The effect of such adjustments shall fee included in income in th« penod in which the
tax laws or rates are changed.

In November 1992, FAS 112 "Employers' Accounting for Posteraploytneat Benefits" was issued. FAS
i 12 requires employers to recognize the obligation to provide benetts to former or inactive employees after
employment but before retirement, if certain conditions are met, The initial effect of applying FAS 112 is to
be reported as the effect of a change in accounting method arid previously issued financial statements are not
to be restated. The Company will adopt FAS I 12 and take a pre-tax charge of approximately S6>6 million in
the first quarter of 1994 as required by FAS 112. See Note 1 to the Company's Consolidated Financial
Statements included elsewhere herein.

ITEM 8. FINANCIAL STATEMENTS AND SLWXJEMENTARY DATA
The consolidated financial statements, including supplementary data, and accompanying report of

independent auditors are listed in the Index to Consolidated Financial Statements and Consolidated Financial
Statement Schedules filed as part of this annual report.

SSW, a 99,9% owned subsidiary of SPT has aot Sled an annual report OR Form 10-K by reason of its
guarantee of the Senior Secured Notes of SPT because:

(a) summarized financial information concerning SSW as required by Rule l-02(aa) of Regulation
S-X is contained in Note 16 to SPTs Consolidated Financial Statements on pages F-22 to F-24; and

(b) SFT and SSW are jointly aad severally liable with respect to the Senior Secured Notes and the
aggregate of total assets, net earnings and net equity of SPT and SSW constitute a substantial portion of
the total assets, net earnings and net equity of SFT on a consolidated basis.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH AUDITORS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.



ITEM 14, EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8«K

A. Documents filed as pan of this report;

1. Financial statements and schedules:
The financial statements, financial statement schedules and accompanying report of
independent auditors are listed in the Index to Financial Statements and Financial Statement
Schedules filed as part of this Annual Report.

2. Exhibits;

3.1 Southern Pacific Transportation Company Composite Certificate of Incorporation (incorporated by
reference to Exhibit 3A to the Company's Annual Report on Form IG-$C for the year ended December
31, 1980).

3.2 Certificate of Amendment of Certificate of Incorporation of the Company dated April I, 1989
(incorporated by reference to Exhibit 3.2 to the Company's Annual Report on Form 10-K for the year
ended December 31, 1989).

3.3 Certificate of Amendment of Certificate of Incorporation of the Company dated August 9, 1993.

3.4 By-laws of the Company, as adopted October 13, 198S Oasorporated by reference to Exhibit 3,2 to the
Company's Annual Report on Form 1Q-K for the year ended December 31, 1988).

4.2 Debt Instruments: The Company is not filing any instruments evidencing indebtedness because the
total amount of securities authorized under any single sxjch instrument does not exceed 10% of the
Company's total assets, The registrant agrees to provide the Comraissios upon request copies of
instruments defining the rights of holders of long-term debt of the registrant and its subsidiaries for
which consolidated financial statements are required to be filed with the Commission.

10.1 Receivables Purchase Agreement between the Company and Rio Grasde Receivables, Inc. dated as of
November I, 1989 (incorporated by reference to Exhibit 10.! of the Company's Annual Report on
Form iG-K for the year ended December 31, 1989).

10.2 Receivables Purchase Agreement between St. Louis Southwestern Railway Company and Rio Grande
Receivables, -Inc. dated as of November 1, 1989 (incorporated by reference to Exhibit 10.2 of the
Company's Annual Report on Form 10-K for the year ended December 31, 1989).

10.3 The Denver and Rio Grande Western Railroad Company Benefit Protection Agreement with William
J. Hoitman dated Aug«st 11, 1989 (incorporated by reference to Exhibit 10.10 of the Company's
Annual Report on Form 10-K for the year ended December 31, 1989},*

10>4 Southern Facile Transportation Company Benefit Protection Agreement with E.L, Johnson dated
August I ?, 1989 (incorporated by reference to Exhibit 10,51 of the Company's Annual Report on Form
10-K for the year ended December 31, 1989).*

10.3 1990 Incentive Compensation Plan of Southern Pacific Transportation Company (incorporated by
reference to Exhibit 10.12 of the Company's Annual Report on Form 10-K for the year ended
December 31, 1989).*

10,6 Rio Grande Industries, Inc. (SPEC'S former name) 1990-1994 Long Term Earnings Growth Incentive
Plan as adopted by Board of Directors of SPRC on May 23,1990 (iscorporated by reference to Exhibit
10.13 of the Company's Annual Report on Form 10-K for the year ended December 3 3, 1990),*
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10.7 Southern Pacific Rail Corporation Employment Agreement with EX. Movers dated July 16, 1993
(previously filed as Exhibit 10,14 to SPRC's Registration Statement on Fonts S-l which was initially
Sled on May 12, 1993 (File No- 33-62608), and incorporated by this reference},*

10.8 Southern Pacific Transportation Company Supplemental Retirement Beneat for D.M. Mofaan dated
March 23, 1993 (incorporated by reference to Exhibit 10.18 of the Company's Annual Report on
Form 10-K for th« year ended December 31, 1992),*

1Q.9 Southern Pacigc Transportation Company Pension and Benefit Agreement with WJ. Holtman dated
December 9, 1992 (incorporated by reference to Exhibit 10.19 of the Company's Annual Report on
Form 10-K for the yea? ended December 3 1, 1992).*

10.10 1993 Incentive Compensation Plan of Southern Pacific Transportation Company (incorporated by
reference to Exhibit 10.20 of the Company's Annual Report on Form 1G-K for the vear ended
December 31, 1992). *

10. 1 1 Rio Grande Industries, Inc. (the Company's former name) 1990-1994 Long Term Earnings Growth
Incentive Plan (as amended and effective January 1, 1993} as adopted by the Board of Directors of
SPEC on January 27, 1993 (incorporated by reference to Exhibit 10.21 of the Company's Annual
Report on Form 10-K for the year ended December 31, 1992),*

10.12 Form of Registration Rights Agreement (previously filed as Exhibit 30.19 to SPRC's Registration
Statement on Form S-I which was initially filed on May 12, 1993 (File No. 33-62608), and
incorporated by this reference),

10.13 Form of Corporate Matters Agreement (previously Sled as ExMbit 10.20 to SPRC's Registration
Statement on Form 5-1 which was initially filed ots May 12, 1993 (File No. 33-62608), and
incorporated by this reference).

10.14 Form of 1993 Equity facexstrve Plaa (previously filed as Exhibit 10.2 S to SPRC's Registration
Statement on Form S-l which was initially filed on May 12, 1993 (Fil« No. 33-62608), and
incorporated by this reference).*

20. 15 Employment Agreement with Cannon Y. Harvey dated June 1 , 1993 (previously filed as Exhibit 10. 15
to SPRC's Registration Statement OB Form S-l that was initially filed on December 17, 1993 (File
No. 33-731 16), and incorporated by this reference).*

10. 16 Employment Agreement with Tfeoxaas J. Matthews dated August 1 , 1993 (previously Sled as Exhibit
10.16 to bPRC's Registration Statement on Form S-l that was initially &hd on December 17, 1993
(File No, 33-731 16), and incorporated by this reference),*

S 0. 17 Southern Pacific Rail Corporation Agreement dated March 3, 1994 (accepted March 7, 1994) wi&
EX. Movers (incorporated by reference to Exhibit 10,1? to SPRC's Annual Report on Form 10-K
for the year ended December 3 1, 1993).*

21.1 Subsidiaries^ th« Company (previously tied as part of Exlubit 21. 1 to the Registration Statement of
5PRC on Form S-I wbsch was initially filed on December 17, 1993 (File No. 33-73116) and
incorporated by this reference),

Th€ Registrant will ftsraisa to a requesting security holder any Exhibit requested upon payment of the
Registrant's reasonable copying charges and expenses in furnishing the Exhibit

• Management contract or compensatory' plan, contract or arrangement recmired to be Sled as an Exhibit
pursuant to Item I4(e). *
B, Reports on Form 8-K:

C°mpray did not file my re^orts on FonH 8-K during the three months ended December 31,

C. Other Exhibits:
No exhibits in addition to those previously Sled or listed in item 14(aK.3) are filed hems*.
D. Other Financial Statement Sched«les;
No additional financial statement, schedules are required.
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SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES
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AM other schedules are omitted because they are not applicable or because the required information is
shown in the financial statements or the notes thereto. Columns omitted from schedules filed have been
omitted because the information is not applicable.

Financial statements and summarized financial information of companies accounted for by the equity
method have been omitted because considered in the aggregate, or individually, they woald not constitute a



Isdepesdeat Auditors'Meport

The Board of Directors
Southern Pacsfic Transportation Company:

We have audited the aceompaayiag consolidated balance sheets of Southern Pacific Transportation
Company and Subsidiary Companies as of December 31, 1993 and 1992, and the related consolidated
statements of operations, stockholder's equity, and cash flows for each of the years in the three year period
ended December 31, 1993, In connection with our audits of ths consolidated financial statements, we also
have audited financial statement schedules V, VI, Vffl and X as of and for the years ended Deesmber 31,
1993, 1992 and 1991. These consolidated financial statements and financial statement schedules are the
responsibility of ths Company's management. Our responsibility is to express an opinion on these
consolidated financial statements and financial statement schedules based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
reqtsire that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material tnisstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating she overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above preseat fairly, in all material
respects, the financial position of Southern Pacific Transportation Company and Subsidiary Companies as of
December 31, 1993 and 1992, and the results of their operations and their cash Sows for each of the years in
the three year period ended December 31, 1993 in conformity with generally accepted accounting principles.
Also in our opinion, the related financial statement schedules, as of and for the years ended December 31,
1993, 1992 and 1991, when considered in relation to the basic consolidated financial statements taken as a
whole, present fairly, in all material respects, the information set forth therein.

As discussed in Note 1 to the financial statements, enective January 1, 1993 the Company changed its
methods of accounting for income taxes and postretiremen* benefits other than pensions.

KPMG PEAT MAKWICK.
San Francisco, California
February 17, 1994, except as to the third paragraph

of Note 15, which is as of March 2, 1994
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SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

CONSOLIDATED BALANCE SHEETS

IS33 19S2

CURRENT ASSETS
Cash and eash equivafents (ineiudes restricted cash of S5.4 m 1993 and 1992},,. S 3L9 S 45.4
Accounts receivable, net of allowance for doubtful accounts of $7.0 in 1993 and

S?,6 m 1992 (Note 3 } , , , < , . . , . , « . , . . , . . , . . . , . . , . . . . . , . . . . . . . , . . . . . . . . 109,7 111.3
Notes receivable from Rio Orande Receivables, Inc. (Note 3) . . . . . . . . . . . . . . . . 24.1 14.7
Other notes receivable . . , . . . . • , . , - , . > . . . . . . . , . . . , . . . . . . . , . . , . . . . . . . . . . . . . 2.3 3.7
Materials and supplies, at cost . , , . , , . . , . . . . . . . , . . , . , , . . . , . , . , . . , . . . . . , . , 46.5 44.1
Other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41.4 38.2

Total current assets . , . , . . , . , . . . . , , . . . . . . . . . . . . , . . . . . . , . . , . . . . , < . , < 255.9 257.4
PROPERTY, at cost (Notes 4, 6, 9 and 12}

Roadway and structures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,496.9 5,298,8
Railroad equipment , . , , . . . . . . . . . . , . . . . , . . , , . . . . . . , . . , , . , . . , . , , . , . . , . . . 1,612.2 1,556.1
Other property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . ' . . - . . . . , . . . . . 174.3 123.1

Total property . , . . . . , . . , . , . . . . . , . . . . . , . , . , . . . , . , . . , . , , , , , . . . . . , . . 7,283.4 6,978,0
Less accumulated depreciation . ' . , . , „ . . . „ . . . . . . . , . . . . , . . . . . . . . . . , . . . « . . , . . 2,792.̂ 1 2.717.2
Property, s e t . , . . . . . . . . . . . . . . , . . . . , . , . , . . . . . . , . . , . . , , . . . , , . , , , . . . . . . . . 4,491.3 4J60.S

OTHER ASSETS AND DEFERRED CHARGES
Investments in affiliated companies . . , . , , , , , . . . . , . , . . , . . . . , . . , . . . . . . . , , . , S7.0 26.3
Notes receivable and other inves tments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,1 4S.8
Note receivable from Rio Grande Receivables, Inc. (Note 3) . . . . . , . , . . , . , . . , . 27. S 27. S
O t h e r . . . . . . . . . , . . , . , . . . . , . , , . , . , , . , . . , . . , . . . . , . . . . . . , . . . , . . , . , . . . . , . 85.1 76.6

Total other asse ts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19aO 179.5
T O T A L . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,9j?.2 S4.697.7

(Continued)

See accompanying notes to consolidated financial statements.
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SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

CONSOLIDATED BALANCE SHEETS (CoatfauesD

^J^T J9g2 ''"
f. dofiars ia fnilliooai

OABILmES AND STOCKHOLDERS EQUITY
CURRENT LIABILITIES ~~~"~

Accounts and wages payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 119.4 $ 159,7
Accrued payables

Taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34.5 53.3
Interest • • • • • • . . , . . , . , . , , . , . , . . . „ . , , . , . . , , , . . , . . , , , . , , , . , , . . , , . , . . 2§.4 14 2
Vacation p a y . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60^6 6O

Curreat portion of long-term debt (Note 6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 62,2 147.9
Redeemable preferesee shares of a subsidiary (Note 8 ) . . . . . . . . . . . . . . . . . . . . . . . 1.3 2,2
Other current liafeslitiss (Note 5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 520.9 558.' i

Total curr«it liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . §25.8 1,002.3
LONG-TERM DEBT (Note 6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 916.:
DEFERRED INCOME TAXES (Note 7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 837.7
OTHER LIABILITIES (Notes 5 and 10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 64^;
REDEEMABLE PREFERENCE SHARES OF A SUBSIDIARY (Note 8) . . . . . . . . 44~2 440
COMMITMENTS AND CONTINGENCIES (Notes 9, 10 and 12}

Common stock, without par value: authorized 2,000 sham, issued and outstand-
ing 1,200 shares in 1993 and LQOG shares m 1992 . . . . . . . . . . . . . . . . . . . . . . . . . . 424.9 424.9

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . §15,5 5500
Retained meom« (Note 8} . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,314.7 1 519 5
Advances to parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6g4j) .(654.1)

Total stockholder's equity . . . . - . . . . . . . . . . . . . . . . > . . . . , . , . . . . . , . . . . . 1,670.9 ] 440.3
TOTAL, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,937,2 .$4,697.7

S«e accompanying notes to consolidated financial statement.
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SOUTHERN PACIFIC. TRANSPORTATION COMPANY
AND 'SUBSIDIARY COMPANIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Yesr Ended December 3t,
J$2L™ 1992

OPERATING REVENUES
Railroad . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S 2,489.7 $2,474.9 S2,405.0
Other . , . . . . . , . , . , . , . . . . . . . , . . . . . . . . . . . . , . , , . . . , . , . . . , . . . . . . . . . _ 61.0 48.9 4j).Q

Total . , . , . , . . . . . . . . . . . , . . . . . . . , . , . . . . . . . , . , . , . . . , . . . , . , . , . 2,550,7 2.523.8 2,445.0
OPERATING EXPENSES

Railroad
Labor and frragg faeneftts (Note 10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,013.0 1,037,7 1.033.9
Fuel . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 212.6 197,8 192.2
Materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 161.6 189.5 192.9
Equipment rental , . . . , . , . . . . . . , . . . . . , . . , . , . , . , . . . . . . . . . . , . , . . . 325.5 283.2 254.9
Depreciation ami amortization (Note 4) . . . . . . . . . . . . . . . . . . . . . . . . . . 228.2 227.2 231.2
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 604.1 568.0 578.8
Special charge (Note 2) . . . . . . . . , . . , . , . , . , . . . , . . , . , . . . , . . . , . , . , . — — 270.0

Total railroad . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,345.0 2,303.4 2,753.9
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . _59;6 45.1 38,g

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,604.6 2,548.5 2,792.7

OPERATING LOSS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ; . . . . . . . . . . . (53.9) (24.7)
OTHER INCOME

Gaias from sales of property (Note 4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24.5 301,3 469.8
Real estate arsd other rentals, net , . , . . . . . . . . , . . , , , . , . , . , . , , , . . . . , , . 20,7 17,0 23.6
Interest i n c o m e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , , . , , , . , , . , , , . . 4,5 5,1 7.4
Other income (expense), net (Note 3 } , . . . . . . . . . . , . . . . , . , , , . , . , . , . , . , (4!.!) (31.3') (55,3)

Total . , . . . , . > . . . . . . . . . , , , . , . . . . . . . . , . . . . . . , , . . . . , . . . , . . . . . 8,6 292.1 445.5

INTEREST EXPENSE (Note 6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101.5 jgj
INCONiE (LOSS) BEFORE INCOME TAXES . . . . . . . . . . . . . . . . . . . . . . . . . ,,,(146.8) ""JTJM __4.0
INCOME TAXES (BENEFIT) (Not« 7) ———— ————

Current . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ($.8) (1.3) —
Defe r red . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (39.1) 70.0 2.5

Total . , . . . . . . - . . , . , . , . . . . . . . . . . . , . , . , . , . , . . , . , . , . , . , . , . , . , (40.9) 68.7 2.5

NET INCOME (LOSS) BEFORE CUMULATIVE EFFECT OF CHANGE
IN ACCOUNTING. . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . , . . . . . . . . , . , . , (105.9) 109.5 1.5

CUMULATIVE EFFECT ON YEARS PRIOR TO 1993 OF CHANGE IN
ACCOUNTING FOR POST-RETIREMENT BENEFITS OTHER THAN
PENSIONS {Net of tax benefit of $61.2) (Note 10) . . . . . . . . . . . . . . . . . . . . . __(gj.9) „. _

NET INCOME (LOSS) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (204.8) $ JQ9.5 S L5~

See accompanying notes to consolidated financial statements.
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FAOHC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

CONSOLIDATES STATEMENTS OF STOCKHOLDER'S EQUITY
Years ended December 31,1993,1992 sad 1991

Common Stock

Balances at December 31, 1990 , . , . . , . , ,
Net income , . . . , « . „ . . . . . . . . . , , . . . ,
Contribution of SPCSL common stock
Advances to pa r en t . . , , . , . , , . , . , . . . ,

Balances at December 31, 1 9 9 1 . . . , , . . . .
Net income . , . . , . , , . . , . , , , . , , , . . , ,
Advances -to p a r e n t , . . . . . . , , . . . , , . , .

Balances at December 31, 1992 . . . . . . . . .
Net loss . . , « . . . , . . . . . . . , . . . . , . . . . ,
Advances to parent . . . . . . . . . . . . . . . . .
Common stack issued. . . . . . . . . . . . . . .
Contribution of cap i t a l , . , . , , . , . , . . , ,

Balances at December 31, 1993 . , . , , , . . ,

Nuasber
of Shares Amount

1,000 $424,9

1,000 424.9

1,000 424,9

200

1,200 S424.9

AdsiitiGBSi
Paidris Setaiaesi
C&pSaj laeam*
(to ta&Umss, except sasm)
SI 50.0 $1,408,5

— 1.5

150,0

150.0

445.5
20.0

$615.5

Tistal

i

;(599.7)
—
14.2

(35.3)
(620,8)

—
(33.3)

(654.1)
—

(30.1)
—
—

Sl.383.7
1.5

14.2
(35.3)

1,364.1
109.5
(33.3)

1.440.3
(204.8)
(30.1)
445.5
20.0

1,410.0
109.5

1,519.5
(204.8)

SI ,314.7 5(684.2) $1,670.9

See accompanying notes ta consolidated financial statements.
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SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

CQNS0UBATEB STATEMENTS ©F CASH FLOWS
Year Ended December 35,

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) ' . . , . . . . . , . • . . . . . . . , . , . , . . . . . . . . . . , . . . . . . . . . . . . . . . , . . , .
Adjustments to net income (loss)

Depreciation and amortization . , , . . . . . . , , . . . , . . , . . . . , . . . . . . . , . .
Special charge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Deferred iscome taxes , . . . , . . . . . . . , . . . . . . . , , . . . , . . , . . . . . . . , . . ,
Gains from sales of property . „ , . . . . . . . , . . . , . , . . , . . . , , . . , . . , . , . ,
Cumulative effect of change in accounting for post-retirement benefits

other tbas pensions , . , . , , . , . . . . . . , . , . , . . . , , . . , . . , . . , . . , , . . . , .
Changes in:

Receivables, net . , . . . . , . . , . , , . . . , , , , . . . , . . . , . . , . , . . , , . . , . , , .
Materials and supplies . , , . , . . . . . , . , . . . . , , . , . . . . , , . . . . . . . . . . .
laeoiae taxes payable/receivable . . , . , . . , . , . , , , . , . . , . , . , . . , . . , ,
Other current and noncurfent assets . . , . . , . . . . . . . . . , , . , , . . . . . . .
Other current and noncurrent liabilities . . . . . , . , , . , , , . . , , . . , , , . .

Totai adjiistmsiits , , . . , < . . . , . . , . . . . , . . » . , , . , , . , . , , . . . . , ,
Net cash provided by (used for) operating activities . , , . , , . , . ,

CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditures , . . . . , , . . . , . . . . , . . , . . . . , . . , . . , . , . . , . . , . . . . . .
Property sold and retired . , , . . . , , . . , . . . . . . , . , . . , . . , . , . . , . . . , , . , , .
Change in notes receivable and other investments, net . . . . . . . . . . . . . . . .

Net cash provided by (used for) investing activities , . . , « . . . . .
CASH FtOWS FROM FINANCING ACTIVITIES

Proceeds from issuance of debt, net of costs . . , . . . . . . . . . . , . , . . , . . , ' . .
Debt repayment, net . , . . , , , . . . . . . . . , . . , . . , , . . . , , . , , . . . , , . , , . . < . .
Advances to parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Proceeds from issuance of commoa stock, net of costs . . . . . . . . . . . . . . . .
CotJtributJon of capital , . , , . . . , . . . . . . . . . , , . . . . , . . . , . . . , , . . , . . . , . .
Redeemabss prefereace shares repayment . , . . , . , . . , . . , . . . . . . . , . . , . . ,

N«t cash provided by (used for) fiaandug activities , , , , . , . . . .
NET CHANGE IN CASH AND CASH EQUIVALENTS ...............
CASH AND CASH EQUIVALENTS—BEGINNING OF THE YEAR ....
CASH AND CASH EQUIVALENTS— END OF THE YEAR . . . . . . . . . . .

W»3

$(204.8)

228.2

(100.3)
(24,5)

160.1

(5,0)
(2.4)

(10)
1.8

a04.8)
fSA 1

""(705)

^dttdfR

28,1
(3.3)

(379.2)

430.3
('4.'? 7 4.\
(30.1)
445,5
20.0
an

436.2
(13.5)
45.4

S 31.9

1992
'in miilions)

S109.5

227.2

70.0
(301.3)

3S.3
(1.9)
2.0

U.3
(28.7)
16.9

1264

(3103)
T?2 <3
(37.3)
(24.7)

510.7
(560,2)
(33.3)

(2.1)
(84.9)
16.8
28>6

S 45.4

1991

S 1.5

231.5
270,0

2.5
(469.8)

8.9
17,6
(5.9)
(1.5)

(90.8)
(37,5)
(36.0)

(259.6)
513.4

(7.3)
246,5

43.7
(257,5)
(35.3)

(1.3)
(250,4)
(39.9)
68,5

$28,6

See accompanying notes to consolidated Jiaancial statements.
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SOUTHERN PACIFIC TRANSFOSTATION COMPANY
AND SUBS!BIA3£¥ COMPANIES

NOTES TO CONSOOBATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Ownership, Principles of Consolidation and Basis of Prssmtation—Southern Pacific Transportation

Company ("SPT") was a wholly-owned subsidiary of SFTCHolding, lac. ("SPTCH") until August 1993 at
which time, SPTCH, a wholly-owned subsidiary of Southern Pacific Rail Corporation ("SFRC") {formerly
Rio Grands Industries. Inc.) was merged into SPEC; therefore, per share data are not shown in the
accompanying consolidated financial statements. As used in this document, the Company refers to SPT
together with its subsidiaries. The consolidated financial statements are prepared on the historical cost feasis
of accounting and include the accounts of SFT and ail significant subsidiary companies, including St. Louis
Southwestern Railway Company f'SSW") an4 Sf CSL Corp. ("SPCSL"), an s consolidated basis. SFRC also
owns Rio Grand* Holding, Inc. ("RGH") which owns The Denver and Rio Grande Western Raikoad
Company ("B&RGW"). SPEC management continues to review and consider the placement of various
subsidiaries withm the corporate structure of SFRC.

Cash and Cash Equivalents—Par statement of cash flows purposes, the Company considers commercial
paper, municipal securities and certificates of deposit with original maturities when purchased of three
months or less to be cash equivalents.

Investments—Investments is affiliated companies (those in which the Company has a 20 percent to 50
percent ownership interest) are accounted for by the equity method. Other investments are stated at cost
which does not exceed market.

Property—Property accounting procedures followed by the Company and its railroad subsidiaries are
prescribed by the ICC. la accordance with the Company's definition of unit of property, all costs associated
with the installation of rail, ties, ballast and other track improvements are capitalized. Other costs are
capitalized to the extent they increase asset values or extend useful lives. Retirements are generally recorded
using a system wide first-tn first-oat basis. The cost of property and equipment (including removal and
restoration costs) is depreciated on the straight line composite group method, generally based on estimated
service lives. Pursuant to ICC regulation, periodic depreciation studies are required and changes in service
life estimates are subject to the review and approval of the ICC Gains or losses from disposition of depreciable
railroad operating property are credited of charged to accumulated depreciation except for significant
disposals of equipment. Certain railroad properties that are not essemtiattG transportation operations are
being held for sale. Gains or losses resulting from sales of real estate no longer required for railroad operations
are recognized as other income in the consolidated statement of operations.

Rsvmuss—Freight revenues from rail transportation operations are recognized based on the percentage
of completed service method. Other railroad revenues and other revenues are recognised as earned.

Retiree Welfare BeKefit$~~Pn®t to January 1, 1993, the Company expensed retiree welfare benefits when
paid, Efactive January 1, 1993 the Company adopted Statement of financial Accounting Standards No. 106,
"Employers' Accounting for Postretiremeni Benefits Other Than tensions" and recorded the estimate of its
liability under Statement No. ! 06 of S160,1 million, which net of income taxes resulted in a charge to earnings
of S9S.9 million (See Note 10). Statement No, 106 requires that all employers sponsoring a retiree welfare
plan use a single actuarial cost method as is required for pension plan accounting and that they disclose
specific information about their plan in their financial statements.



SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

NOTES TO CONSOLIDATES FINANCIAL STATEMENTS—CCoatiKued)

Postempioymmt Benefits—lti November 1992, Statement of Financial Accounting Standards No. i 12,
"Eanpioyers' Accounting for Postemployment Benefits" was issued. Statement No. 112 requires employers to
recognize the obligation to provide benefits to former or inactive employees after employment but before
retirement, sf certain conditions are met. The initial effect of applying Statement No. 112 is to be reported as
the effect of a change in accosting method and previously issued financial statements are not to be restated.
The Company will adopt Statement No, 112 and take a pre-tax charge of approximately $& 6 million in the
first quarter of 1994,

Income Taxss—Pnor to January 1, 1993 income taxes were reported using the liability method
prescribed by Statement of Financial Accounting Standards No. M "Accounting for Income Taxes." Under
Statement No. 96, deferred income taxes are recognized for the tax consequences of "temporary differences"
by applying statutory tax rates applicable'to future years to diSerenees between the financial statement
earning amounts and the tax bases of existing assets and liabilities.

Effective January I, 1993, the Company prospective!)' adopted Statement of Financial Accounting
Standards No. 109, "Accounting for Income Taxes." The impact of adoption of Statement No. 109 was not
material to the Company's consolidated financial statements,

Under both Statement No, 96 and Statement No. 109, deferred tax liabilities and assets are recorded
based on the statutory income tax rates which are expected to be settled or realized. A change in the tax laws
or rates results in adjustments to the deferred tax liabilities and assets. The effect of such adjustments shall be
included in income in the period in which the tax laws or rates are changed.

Recl&ssifications—Certain of the amounts previously reported have been reclassiaed to conform to the
current consolidated financial statement presentation.

2. SPECIAL CHARGE
In the fourth quarter of 1991, the Company recorded a S270 million Special Charge, Approximately

$125 million of the Special Charge is related to labor agreements then recently concluded and then m progress
which have resulted in crew size reduction and payments to approximately 1,000 employees and reiocauon
costs over the next several years. Approximately $55 million of the Special Charge was credited to
accumulated depreciation to reserve for I,2QQ miles of low density rail lines identified for sale or
abandonment. The remainder of the charge was to provide for restoration an4 clean up costs on certain
properties (S74 million) and for various legal matters ($16 miSiioa).

Expenditures in 1993 and 1992 applied against the reserves were S54.7 million and S72.2 million for
employee separation and relocation and $16.2 million and $15.7 million for restoration and cleanup costs,
respectively,

3. SALE OF RECEIVABLES
Beginning in 1989, the Company began selling certain net recievahles (including interline accounts),

without recourse, to Rio Grande Receivables, Inc. {"RGB."}, a subsidiary of SPRC. Also in 1989, RGR began
selling the receivables purchased from the Company, witb certain limited recourse provisions, to ABS
Commercial Paper, Inc. ("ABS"), an anafiiliated third »arty, on a continuing baste for a period of up to five
years subject to certain terms and conditions. The Company has agreed to service the receivables sold and is
paid a fee for such services. The sale price for the receivables sold is based upon the face amount of the
receivables and is reduced by discounts for expected defaults, servicing costs sad anticipated collection
periods. The Company retains a residual interest in the receivables should actual collections exceed the
projected collections upon which the default discounts are calculated,
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SOUTHERN PACIFIC TRANSPORTATION COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Coatiaaed)

ABS purchases an undivided interest in the receivables up to an aggregate amount of approximately
$300.0 million, net of discounts, at any one time, for a period up to &ve years subject to certain conditions.
ABS finances its purchases by the sale of its commercial paper, secured fey the receivables it purchases, up to
a maximum aggregate principal amount of S30G.Q million at any time outstanding- Th« ability of ABS to sell
commercial paper is supported by certaia banks which have agreed to provide liquidity to ABS on an as-
needed basis. The liquidity basks must maintain a P-i rating or there would need to be one or more
replacement banks or a reduction in the maximum amomit of commercial paper which ABS could issue,
During 1991, one bank's rating was reduced and additional bank sOffiraitmeRts were obtained from the
remaining banks.

As of December 31, 1993, 1992 and 1991, the Company had sold $338-3 million, $317.9 million and
$369.2 miilioa of net outstanding receivables, respectively, and had notes receivables from RGR for
receivables sold of $51,9 million, S42.5 million and $8L3 million, of which $27.8 million were interest bearing
at December 31, 1993, 1992 and 199?, and are included in other assets, included in other income (expense),
net is approximately ($37.9) million in 1993, (S27.S) million in 1992, and ($58.0) million in 1991 of discounts
and other expeases associated with the sales of accounts receivable. The initial term of the agreements expire
on October 3 1, 1994, The Company has obtained commitments of the banks to extend the facility for a period
of one year.

4. PROPERTY
The average depreciation rates for the Company's property and equipment were approximately 3.1

percent for roadway and structures, 4,9 percent for locomotives and 4.2 percent for freight cars for 1993.

The Company received cash proceeds from sales and retirements of real estate and property of $28. 1
million, S322.9 million and S513.4 ssillioa in 19f3, 1992 and 1991, respectively. The 1992 amount includes
$ 124.0 million from sales to the Peninsula Corridor Joint Powers Board {"JPB"), S45.0 miilioa from sales to
Metro Transit of Houston, Texas and SS3.0 million from sales to the Los Aageks County Transportation
Commission {"LACTC'). The 1991 amount includes $32 L? million from sales to the LACTC and $91.9
million from sales to the JPB. The Company incurred and capitalized approximately $12 million in S993 and
SIS million in each of 1952 and 1991 in costs relating to environmental conditions on properties held for
saie.

The Company has granted the JPB options to purchase additional rights-of-way and land within five
years after the closing of the sale of the Penissula Main Line for approximately S! 10 miilioa. The Company
will retain exclusive freight rights on the sold properties.

s.
Other current liabilities include the following amounts at December 31, 1993 and 1992:

Reserves for casualty, freight-related claims, and otber
(current portion) . . . , » . . . , « , . . , . , , . > . - . . . , . . , . . , . . , . . , . . , $145.0 $190.8

Accrued repairs, equipment rentals and other payables. . . . . , , . . . 333.4 320,7
Post-retirement benefit obligation. » . . . . , . . , , . . . , . . , , . , . . . . . , . 20.0 —
Reserve for employee sefsaratioa and relocation (current portion) , 22.5 46.i6

$520.9 SS58J



SOUTHERN PACIFIC TRANSPORTATION COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Coatiawed)

Included in other non-current liabilities are S312,7 million and S299.6 million for casualty and freight-
related claims and S35,3 million and S66>0 million for employee separation and relocation at
December 31, 1993 and 1992, respectively, in addition to $140,6 million for post-retirement benefits other
than pensions at December 31, 1993.

6. LONG-TEEM DEBT
Long-term debt is summarised as follows (in millions):

Equipment obligations (9.125-14.25%: due 1994 to 2005) . . . . , . , , . . . . , . . , . , . . . , . . . . S378.1
Mortgage bonds (2.75-8.2%: due 1994 to 2001} . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Bank credit facility (5.438-7,75%; due 1994 to 1996) . . . . . . . . . . . . . . . . . . . . . . . , , . . . . . '
Credit agreement (various; due ! 9 9 6 ) . . , , . , , , . . , . . . . . . . , . . . . . , . , , . , , . . . . . . . . . . . .
Sensor secured notes 00.3%; due 1999} . , . . . . . . , , „ . , , . , , . . . . . . . , . . . . . , . . . . . . , . . .
Other debt (4.0-6,0%; due 1994 to 2018) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Capitahzed lease obligations (Note 9 ) . , . . , , . . . . , . . , , . . . , . , . . , . , , . , . , . . . . . , , . . , . ,

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 978.5 903.5
Less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (62.2) (147J)

Total l o n g - t e r m . . . . . . . , . , . . . . , . . . . . . . , . . . , , . . . . . . . . , . . , . . . . , . , , . . . . . $916.3 S 755.6

On May 12, 1992. SPT completed a refinancing of its $525 traffics bank loan and other credit facilities
and obtained a S450 million credit facility from a group of banks (the "Bank Credit Facility"), which
consisted of a S325 million four-year amortking tenn loan (the "SPT Term Loan") and a S125 million four-
year non-amortising revolver (the "SPT Revolver"). On August 17,1993, the Bank Credit Facility was repaid
as part of the SPRC common stock and debt transactions and the issuance of 200 shares of common siock by
the Company to SPRC.

SPT closed $290 million of 1(M% Senior Secured Notes on April 6, 1993. The Notes are secured by the
rail lines of SSW and are required to be repaid over the three-year period 1997-1999. Proceeds of the financing
were used to make a S100 million payment on the SPT Term Loaxs, a.$125 million payment on the SPT
Revolver, and for general corporate purposes. The Notes contain certain covenants and restrictions on
dividends, loans and aftiliate transactions, and provided registration rights to their holders. The registration
rights were satisfied by an exchange offer of substantially identical notes completed in November 1993.

In August 1993 SPT entered into a $200 million three-year unsecured credit agreement (the "Credit
Agreement") (replacing the SPT Revolver) and made an initial $125 million drawdown thereunder. The
Credit Agreement contains several quarterly financial covenants including, subject to certain exceptions,
required minimum tangible net worth; a maximum funded debt to tangible net worth ratio; and a minimum
fixed charge coverage ratio. As a result of delays irt asset sales and the continuing effects of severe midwestern
floods, SPT was required to obtain waivers of compliance with certain financial covenants applicable as of
September 30,1993 contaised in the Credit Agreement. Farther, because of the delays in asset sales and
continuing effects of the Seeding, SPT entered into amendments to the Credit Agreement with its banking
group in December 1993 to modify certain financial covenant tests.



SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-^Contteasd)

As part of an on-going program to improve its locomotive fleet, the Company acquired through capital
Isase 15 new locomotives in 1993 and borrowed a total of $103.8 million in i99! and 1992 to purchase a total
of 55 new and 45 remanufactured locomotives.

Contractual maturities of long-term debt (including capital lease obligations) daring each of the five years
subsequent to 1993 and thereafter are as follows (in millions):

1 9 9 6 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
1 9 9 7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
1998 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
S97g.5

Management estimates the fair value of the Company's debt at December 31, 1993 and 1992 was
approximately $1,067 million and $944 million, respectively, based on interest rates for similar issues and
financings.

At December 31, 1993 the Company is a party to interest rate swap agreements with an aggregate
notional amount of $100 million, which is used to hedge its interest rate exposure and is accounted for as an
adjustment of interest expense over the life of the debt.

A significant portion of railroad equipment and certain railroad property is subject to liens securing the
mortgage bonds, equipment obligations, or other debt

The following summarizes income tax expense (benefit) for the years indicated:

tia

(1.8) (U)
(1-3)

Deferred
Federal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (31,2) 58.2 2.2
State . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7.9) 11.8 0-3

Total deferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (39.1) 70.0 2.5
Deferred taxes on cumulative effect of change in accounting for

post-retirement benefits other than pensions
Federal , . . , . . . . , . . , . . . . . . , . . . . , . . . . . . . , . . , , . . . . . . . . , , . (51.8)
State . , , . , . , . . . , . , . , . , , . , . , , . , , . , . . . . , , . . . . . . . . . . . . . . . (9.4)

Total deferred taxes on cumulative effect ............... J6L2}
Total income tax expense (beneat) , . . , . , . . , . . , . . . . . . . . . . . . , . . . . S|102.1) £68.7 S JLS

Deferred sax expense in 1993 includes SIS,? million related to the change ia the Federal tax rate.
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NOTES TO CONSOLIDATED EINANCIAI,STATE^fENTS--^C8Hti!iaed)

Total income tax expense (beneSt) from continuing operations differed from tbe amounts computed by
applying the statutory federal income tax rate to income before income taxes as a result of the following for
the years ended December 31, 1993, 1992 and 1991:

Statutory raw . . . . . . . . . . . , . . . . , . , . . . . . . , . . , . , . . , . . , , . , , . , . . . . (35.0%) 34.0% 34.0%
State income taxes (net of federal income tax benefit) , . . . . . . . . . . , , , (4,3) 3,9 3.1
Cumulative effect of federal tax rate change (from 34% to 35%)..... 12.7 — —

, . . , . . , . . , . , , . , . , . . . . , . . . . . . . . . . . . . . , , . , . . , . . „ . (1.3) 0.7 24.4
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27.9%) 38.6% 61.5%

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets
and deferred tax liabilities at December 31, 1993 and January I, 1993 are presented below (in millions);

0«cei»b«r 31,

Accruals and reserves not deducted for tax purposes
until paid . . . . . . ; , . , . . . . . . . . . . . . . . . , . „ . . . . . . . . , S 350.1 S 317,6

Net operating loss carryforwards , . , . . . . , . „ , , . . , , . , . 546.7
O t h e r , . . . , , . , , . , . . . . , , , . . . , . . , , , . . , . , . . . . . . . . . . 3Q8.5

Total gross deferred tax assets . . . . . . . . . . . . . . . . . 1,CX)6.0
Deferred tax liabilities

Differences in depreciation and cost capitalization
methods (including deferred gams on property)..... {1,835.7} {1,791.9}

O t h e r . , . . . , , . , , . , . , , . , . . . . , . . . . . , , . , , , . . , . . , . . , (8.0) {40.0}
Total gross deferred tax liabilities . . . , , . , , . . . , . . (I 843.7) (ij3l.9)
Net deferred tax liability . . . . . . . . . . . . . . . . . . . . . . $ {837.?} SJ931U}

The Company has analyzed the sources and expected reversal periods of its deferred tax assets and
liabilities. The Compass? believes that the tax benefits attributable to deductible temporary differences and
operating loss carryforwards will be realized by the recognition of Mure taxable amounts related to taxable
temporary differences for which deferred tax liabilities have bees recorded. Accordingly, tbe Company
believes a valuation allowance for its deferred tax assets is not necessary.

Th« former parent of the Company has agreed to indemnify SPRC, SPT and its subsidiaries against any
federai income tax liability that may be imposed on the Company or its 80%-owned subsidiaries for tax
periods ending on or prior to October 13, 1988 (the "Acquisition Date"). Years prior to 1984 are closed.
SPRC agreed to pay or cause SPT and its subsidiaries to pay to the former parent any refund of federal income
taxes attributable to tbe 80%-owned subsidiaries received fey SPRC SPT or its subsidiaries after tbe
Acquisition Date for any tax period ending on or prior to the Acquisition Date. Further, the former parent
will also indemnify SPRC, SPT and its subsidiaries, at least in part, for state, local and otfcsr taxes in respect
of periods to aad including the Acquisition Date, but only to the extent that such taxes are due or reportable
for periods prior to the Acquisition Date

F-12



SOUTHERN PACIFIC TMAHSPOMTATION COMPANY
AND SUBS12>IA8¥ COMPANIES

NOTES TO CONSOLIDATED FINANOAJL STATEMENTS^Costismsd)

The Jntercompany tax allocation agreement among the Company and SPRC, which became effective
following the closing of the Acquisition, was amended effective January 1, 1992 to provide that the Company
will pay to SPRC the lessor of either the amount equal to that which the Company would have paid (or
received) had the Company Sled a separate consolidated tax return or which SFRC would pay as current

As of December 31, 1993 the Company had approximately SI.3 billion of net operating; loss
carryforwards {"NOLs") which expire in 2003 through 2008. The NOLs are subject to review and potential
disallowance, m whole or in part, fay the Internal Revenue Service ("IRS") upon audit of the federal income
tax returns of the Company. SPRCs consolidated federal income tax returns, in which the Company is
included, are currently being examined for the penod October 14, 1988 through 1990. Management believes
adequate provision has been made for any potential adverse result,

8. REDEEMABLE PREFERENCE SHAMES OF A SUBSIDIARY
SSW, a 99.9 percent owned subsidiary of SPT, originally issued $53,5 million (S4S.5 million Series A

and $5 million Series B) of SSW's non-voting redeemable preference shares. The current carrying amount on
the balance sheets at December 31, 1993 and 1992 reflects the outstanding balances of tie redeemable
preference shares of $46.0 million and S4S.2 million, respectively.

The Series A shares are subject to mandatory redemption at face value over a 20-year period commencing
in 1991, at which time mandatory dividends shall be declared and paid over the same period. The overall
effective interest rate since the date of issue is approximately 2iO%. The Series B snares are subject to
mandatory redemption at face value over s 15-year period commencing in 1989. Mandatory dividends shall
be declared and paid over a 10-year penod commencing m 1994 The overall effective interest rate since the
date of issue is approximately 4.9%,

Mandatory redemptions and mandatory dividends of Series A and Series B snares schedisled for payment
during each of the five years subsequent to 1993 are as follows (in millions):

1994... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4.1
1995.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,2
1996. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ._ , , . , . , . , . . . , . , ._ 4 2
1997.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.2

4,2

The Series A and Series B shares restrict certain dividend payments by SSW to its common and preferred
shareholders. Under these provisions, at December 31, 1993, S35.5 million of SSW's histoncal cost basis
retained income was not restricted. No estimate of the lair value of the preference snares was made by the
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9, LEASES
The Company leases certain freight cars, locomotives, data processing equipment and other property.

Future minimum lease payments under noneancellabte leases as of December 31, 1993 are summarized as
follows:

Capital Operating
Leases Leases

(is millions)

1994 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8.2 S12G.9
1995 . , . , , . . . , . . , . . . . , < . , . , , . , . . . . , , . , , . . . , . . , . . . . , , . » . . , . , , . , , . . 9,4 105.2
1996 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.4 SS.g
1997 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.4 81,7
1998 , . . . . , . , . . . . , , . . , . . . , , . , . . . . , . . , . . . . , . . . , , . . . . . . . . . . . . . . . . . . 9.4 55.4
Later years through 2015, . . . . . . , . . . , . , . , « . , , , . . , , . . , , . . , , , . . , . . , « . ,

Total minimum payments , . , . . » . , . . , . . , . . . . . . . . . , . . , , , . . , . . . , , ,
Less amount representing interest (at rates ranging from 4. 1% to 1 3.3%) . . (54.5)
Present value of minimum lease payments . . . . . , . . . , , . . , . , . . , . . , , . . . , , . $57.7

Rental expense for noaeanceliable operating leases with terms over one year was $146. 7 million, SI 06,3
million and $138,2 million for the years ended December 31, 1993, 1992 and 1991, respectively. Contingent
rentals and sublease rentals were not significant.

During the fourth quarter of 1993, the Company committed to a capital leass financing for 50 new
locomotives. The locomotives wiH be leased for a term of 21 years. Th« first 17 locomotives were delivered in
the fourth quarter, 1993, with the remainder to be delivered in the first half of 1994. In addition, the Company
committed to acquire 133 reraanufactxsred locomotives in 1994 to be nsaaeed with a capital lease. The total
present value of minimum lease payments relating to the 183 locomotives is expected to be approximately
S131 million,

In 1984, the Company entered into a long-term lease agreement with the Ports of Los Angeles and Long
Beach. Under the terms of the lease, the Company is obligated to make certain future minimum lease
payments and is subject to additional contingent rentals which are based on the annual volume of container
movement at the Intermodal Container Transfer Facility. The minimum lease payments, ranging from
approximately $3.0 million to $4.5 million per year for 1994 to 1998 are included ia the table above, However,
for each 5-year period from 1998 through 2036, the amount of the annual minimum lease payments and
contingent rentals will be determined by the Ports based on independent appraisals of the fair rental value of
the property, and therefore, no amounts are included in the above table for such years. The 1993 expense
was $6,5 miilic-s.

In Sate 1990, the Company entered into an agreement to sell up to 9,000 of its freight cars to a company
which would recondition the cars and lease them back to the Company or third parties under a full-
maintenance lease agreement, As of December 31, 1993, approximately 5,680 freight cars have been sold
under the agreement for approximately $43 miilion in cash and notes receivable. The Company realized a
gain of $19.3 million from these sales, which has been deferred and is being amortized over the terms of the
leases, Annual rental for ths reconditioned freight cars leased back to the Company under operating leases
for periods up to 10 years is expected to be approximately $30.9 million in 1994. In 1993, the Company
entered into a capital lease covering 1,651 freight cars with a total present value of minimum lease payments
of approximately S43 million.
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la 1992, the Company commenced a saie/leaseback transaction consisting of 100 locomotives which
were sold to a rebuilder for their net book value of approximately $10,2 million, and were leased back (when
rebuilt) under aa operating lease agreement over a term of nine years.

The Company leases operating rights on track owned by other railroads and shares costs of
transportation facilities and operations with other railroads, These include rights on Union PaeiSc lines
between Kansas City and St. Louis and on Burlington Northern Railroad Company lines between Kansas
City and Chicago. The Company has the right to terminate iss usage with certain notice periods. Net rent
expense for trackage rights was a benefit of S2.2 million in 1993, $8.7 million in 1992. and $15,0 rmllion in
1991. The 1993 amount includes the benefit of the negotiated settlement of a fornt facility case of
approximately $10 million.

The Company pays for the use of transportation equipment owned by others aad receives income from
others for the use of its equipment. It also shares the cost of other transportation facilities with other railroads.
Rental expense and income from equipment and the operatioa of joint facilities are included in operating
expenses on a aet basis. Total net equipment lease, rent aad«ar hire expense was S326 million., S283 million
and 3255 million for 1993, 1992 and 1991, respectively.

10, EMPLOYEE BENEFIT AND COMPENSATION FLANS

Pension Plan, The Company is & participating employer under the SPRC Pension Plan (the "SPRC
Pension Plan"). The SPRC Pension Plan is a defined benefit noncontributory pension, piaa covering
employees not covered by a collective bargaining agreement. The SPRC Pension Plan is subject to the
provisions of the Employee Retirement Income Security Act of 1974 f'ERISA"). Pension, benefits for nonaai
retirement are calculated under a formula which utilizes average compensation, years of benefit service, aad
Railroad Retiremeai and Social Security pay levels. The Company's funding policy is to coatribute each year
aa amount not less than the minimum required eontrifeutsoa under ERISA nor greater than the maximum
tax deductible contribution. The assess of the SPRC Pension Plan consist of a variety of investments including
U.S. Government and ageacy securities, corporate stocks aad bonds and money market funds.

The followiag summarizes the components of SPRC's net petiodk pension cost under the provisions of
Statement of Financial Accounting Standards No, 87, "Employers* Accounting for Pensions" (in millioas):

'• Year £&ded Bacessker 35

Service cost — benefits covered during the year ................
Interest cost on projected benefit obligation . . . . , . . . , . . . , . . . . . ,
Actual return on plan assets . . . , , , . . , , . . , . . . . . , . , . . . . , , . , , ,
Net amortization aad deferral . . . , , . . . , , . , , . . . , . . , . , , . , . , , . .

Net periodic pension cost . , . , . , . . . . , , . . . , . , . , , . . . . . , , . . , ,

199$

. . . . . . . . . . . . . . S 5.5
............... 31,2

/4T) l\
. . . . . . . . . . . . . . 7.5

^ 4 1

S 4<5
31.5

(17,6)
(16.1)

^ ^7

<t 4.4

31.5
(86.9)

t T "S

The Company's pension expenses related to its participation in the SPRC Pension Plan were $6.1 million
in 1993, $6.2 million in 1992 &nd $7.3 million in 1991.
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The following summarizes the funded status and amounts recognized in SPEC'S consolidated balance
sheets for the SPRC Pension Plaa at December 31. 1993 and 1992 (in millions):

Actuarial present value of benefit obligations:
Vested benefits . . . . , . . , . . , , , . . . . , , , , . . . , . . , , . . . , . . , , . , , . . , . , . , . . 5366.0
Non-vested benefits . , , . . . , . , , . . . , , . , . . , . . . , . . . , , . . , . . , . . . . . . . . , . ____.^Jjj*

Accumulated benefit obligation . , . . . , . . , . . . . , . . , . . . . . . . , . . , , . , $373.8 $352.5
Projected benefit obligation . . , , , . , , . . . . . . . . . . . . , , . , . . . . . , . , , . , . . . . , . . 420.8 405.3
Fair value of assets in plan . . , . . , . . . , , . . , , . . , , . , , . . . . . . , , . . , . , . , , . , , . . 363.2 377.9
Projected benefit obliption m excess of plan assets . . . . . . . . . . . . . . . . . . . . . . (57.6) (27,4)
Unrecognized transition amount . , . . . , , , , . . . . . , . . . . , , . . . . . . . . . . . . . . . . . (4.6) (5.2)
Unrecognized gam or loss , . , , . . . . . , . . , , . , , . , . , . . . , . . , , . , , . . . , , . . , . , . 20.7 4.1
Unrecognized prior service cost. . , . , , . . , , . , . . . , , , . , . . . . , , . , , . , . , . . , . . , 4.8 ^.3

Net pension liability included in SFRC's balance saeet . . . . , . , , . . , S(36.7) S(23.2)

At December 31, 1993 and 1992, the Company's consolidated balance sheets included pension liabilities
of S35.9 million and $29.9 million, respectively,

The following summarizes the significant assumptions used is accounting for the SPRC Pension Plan:

1993

Weighted average discount rate . . . , . . , , . . . . , , . . . . . . . . , , , , . . , . . . . . . , . 7.25% 8,0% 8.5%
Expected rate of increase in future compensation levels . , . . , . , , . , . . , . , , . , 6.0% 6,0% 6.0%
Weighted average expected long-term rate of return on plan assets . . , . , . . , 9.0% 9.0% 9.0%

Jlirift Plan. SPRC has established a denned contribution plan (the "SPRC Thrift Plan") as an
individual account savings and investment plan for employees of SPRC who are not subject to a coileetive
bargaining agreement. Eligible participants may contribute a percentage of their compensation and the
Company also contributes using a formula based on paiticipayjt contributions,

Postretiremsnt Benefits Other Than Pensions. The Company sponsors several plans which provide
health care and life insurance benefits to retirees who have met age and service requirements, The contribution
rates that are paid by retirees are adjusted annually to offset increases in health care costs, if any, and fa. the
amounts payable by the Company. The M& insurance plans provide life insurance beneSts for certain retirees.
The amount of life insurance is dependent upon length of service, employment dates, and several other
factors, and increases in coverage beyond certain minimum levels are borne by the employee. Prior to January
1, 1993, the Company's policy was to expense and fund the cost of all retiree welfare benefits only as the
benents were payable. The Company charged to expense S21.8 millsoa and $18.9 million in 1992 and 1991,
respectively, for these benefits,

The Company adopted Statement of Financial Accounting Standards No, 106 "Employers' Accounting
for Postretirement Benefits Other Than Pensions," effective January 1, 1993. The effect af adopting Statement
No, 106 on net rneome and the net periodic benefit cost (expense) for 1993 was a charge to earnings of $160. 1
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million (less income taxes of $61.2 million) and an increase in expense of SO.S million, respectively. The
Company's policy continues to be to fund the cost of all retiree welfare benefits only as the benefits are
payable, Accordingly, there are no plan assets.

The following table summarizes the plan's accumulated postretirement benefit obligation at December
31, 1993-<mr'"-'•—iV-

Care
Retirees . . . . . . , . - . . . . . . . , . , . . . , . , , , . . , . , . . . , , . , , , . . . . , , . . ,
FaUy eligible plan participants . . . . . . . . . . . . . . . . . , . . , , , . , , , . . , . . 9.6
Accumulated post-retirement benefit obligation . . . . . . . . . . . . . . . . . $50.9 $114.4
Unrecognized net gain (loss) . . . . . . . . . . . . . , . . , . . , , . . , . . . . . . , , .
Plan amendment . ' . . . . ' , . . . . . , , . , . . . . .' .
Accrued p0st«retirement beneat cost included in other liabilities .,. $160,3

As of December 31, 1993, the current portion of accrued post-retirement benefit cost was approximately
SI9.9 million and the long-term portion was approximately $140.4 < '""

The net periodic post-retirement benefit costs for 1993 includes the following components (in millions):
Service cost . . . . , . . , , . . , . . . „ . , , « A - >. " > < • « • • • • • • • > . • . . . . . . . . . . . . . < , . . . . . , , . , , . . , , . „ . , . , > u.*
Interest c o s t > « • • • • - - - • « . , . . . . . . . . , . , . . , , . . , . , . . , , , , , . , , , . . . , „ , , „ . , , . , , . . , , _ J2 S
Net periodic post-retirement benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12.8

For measurement purposes, the Company has not assumed an annual rate of increase in the per capita
cost of covered benefits for future years, since the Company has limited its future contributions to current
levels. The weighted average discount rate used in determining the benefit obligation was 7.25 percent.

1990-1994 Long Term Earnings Qr&mh Inmmm Pirn and Annmi Incentive Compensation
Plant Certain officers of the Compaay participate in the 1990-1994 Long Term Earsffigs Growth incentive
Plan ot the Company- Tne 1992 sud 1993 Incentive Compensation Plans covered all exempt employees of
the Company. Based on tne provisions of these plans, no amounts were charged to expense in 1993, 1992 or

Executive Competition Plans, SPEC has an employment agreement with its chief executive officer
("CEO") which provides for aaanoaai base saiaiy and provides that, if SPRC achieves an operating ratio of
89.5% for 1994, 88.0% for 1995 or 85.0% for 1996, the CEO will receive 200,000 shares, 300,000 shares and
350,000 shares of SPRC Common Stock, respectively, as a stock bonus under SPEC'S Equity Incentive Plan.
If the required SPRC op«rating ratio for aay year is not achieved, the SPRC Compensation Committee of
the Board of Directors may m its discretion award a portion of such shares.

The SPRC Compensation Committee has authorized th« grant of stock bonuses covering up to 1,375,000
sisares of SPRC Common Stock, in the aggregate, EG 27 additional key executive employees of the Company
m addition to the CEO, contingent upon the attainment of certain pre-estebiished corporate financial ani
mdmdaai performance objectives based on many of the same criteria as tne CEG's agreement. A portion of
each stock bonus grant i$ subject to the achievement of such, corporate ns&tsdai and individual performance
objectives during each of 1994, 1995, 1996 and 1997.
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11. RELATED PARTIES
SPRC has maintained separate accountability for the operating activities of its principal railroad

subsidiaries as to the sharing of freight revenues and charges for use of railroad equipment and joint facilities.
Interline accounts receivable and payable continue to be settled through the traditional clearing process
between railroads. The railroads are coordinating and, where considered appropriate, consolidating the
marketing, administration, transportation aad maintenance operations of the railroads.

In 1992 the Company started using D&RGW's new locomotive repair facility in Denver, Colorado for
major locomotive repair work. D&RGW charged the Company $33.8 in 1993 and S35.S million in 1992 for
locomotive repairs performed for the Company. la addition, D&RGW charged the Company $2.0-million,
S2.4 million and-S14 million-.for locomotives leased to the Company in 1993, 1992 and. 1991, respectively.
At December 31, 1993, the Company owed D&RGW approximately $8.4 million for such items.
Commencing in 1990, the Company charges D&RGW for a portion of costs incurred relating, to the
marketing and administrative functions of the railroads. Such charges amounted to S 1-6.4 million, $14,3
million and $9.5 million in 1993, 1992 and 1991, respectively.

As part of the capital and debt transactions completed in August 1993 and March 1994, the Company
purchased a total of $226.6 million of D&RGW property, including the Bunxbam locomotive repair facility
in Denver, Colorado (See Note i 5),

The Company pasd $6.8 million, $4,2 million and $4,1 million in 1993, 1992 and 1991, respectively, to
SP Environmental Systems, Inc. f'SPES"), a wholly owned subsidiary of SPRC, for professional services
regarding environmental matters, excluding services provided by third parties billed through SPES,

The Company and The Anschutz Corporation ("TAG") have engaged in a variety of transactions
primarily related to administration and equipment owned and used by the companies for which amounts are
billed to and from the Company and functions relating to the purchase of fuel and entering fuel futures
contracts on behalf of the Company. Such transactions are based on the usage or services performed. In
addition, the Company has entered into an arrangement with TAC whereby TAC administers the Company's
mineral interests, including fewt not limited to oil and gas and hard mineral estates. The Company believes
that the terms of these transactions are comparable to those that could be obtained from anaffiliated parties,

12. COMMITMENTS AND CONTINGENCIES
It is anticipated that the Company will pay dividends or make advances to SPRC in order for SPRC to

make principal and interest payments relating to the S375 million 9V«% Senior Notes due 2005. In addition,
in order for the Company to ffiettiis consolidated debt obligations and to make payments to buy-out surplus
employees and make capital expenditures expected to be required, the Company must improve operating
results and sell property, real estate and otber assets with substantial -values- that are not necessary to its
transportation operations.

The various debt agreements of the Company contain restrictions as to payment of dividends to SPRC.
The Company is permitted to make advances or dividends to its parent in order for certain specified interest
to be paid by its parent.

On November 4, 1993 the Company and Integrated Systems Solutions Corporation {"ISSC"}, a
subsidiary of IBM, entered into a ten-year agreement under which ISSC will handle all of the Company's
management information services ("MIS") functions. These include systems operations, application
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development and implementation of a disaster recovery plaa. Pursuant to the agreement, the Company is
obligated to pay annual base charges of between $45 million and $50 million (which covers, among other
things, payments for MIS equipment) over a ten year period, subject to adjustments for cost of living increases
and variations in the levels of- service provided under the agreement-

Inherent in the operations of the transportation and real estate business is the possibility that there may
exist environmental conditions as a result of current and past operations which might be in violation of
various federal and state laws relating to the protection of the eaviroaftsest, Is certain instances, the Company
has received notices of asserted v ieiatioa of such laws and regulations and has taken or plans to take steps to
address the problems cited or to contest the allegations of violation. The Company has recorded reserves to
provide for environmental costs on certain operating and non-operating properties as a result of past
operations. Environmental costs iaelude site remediation and restoration on a site-fey-site basis as wdl as costs
for initial site surveys and environmental studies of potentially contaminated sites." The Company has made
aad will continue to make substantial expenditures relating to environmental conditions on its properties,
including properties held for sale. Is assessing its potential environmental liabilities, the Company typically
causes ongoing examinations of newly identified sites and evaluations of existing clean-up efforts to be
performed by environmental engineers. These assessments, which usually consider s. combination of factors
such as the- engineering, reports, site visits, area investigations and other steps, are reviewed periodically by
counsel. Due to uncertainties as to various issues sues as the required level of remediation and the extent of
participation in clean-up efforts by others, the Company's total clean-up costs for environmental matters
cannot be predicted with certainty. The Company has accrued reserves for environmental matters with
respect to operating and non-operating properties not held for sale, as well as certain properties previously
sold, based on the costs estimated to be incurred when such estimated amounts <or at least a minimum
amount) can be reasonably determined based on information available. Daring the years ended December 3 1 ,
1993, 1992 and 1991, the Company recognized expenses ofSIO.S million, $5.0 million and $74,0 million,
respectively, related to environmental matters. At December 31, 1993 aad 1992, the Company had accrued
reserves for environmental eoatingenetes of $58,8 million and S67J million, respectively, which includes
S 13.6 million aad S 15.8 million, respectively, in current liabilities. These reserves relate to estimated liabilities
for operating and non-operating properties not held for sale and certain properties previously sold, and were
exclusive of any significant future recoveries from insurance carriers. Based on the Company's assessments
described above, other available information and the amounts of the Company's established reserves,
management does not believe that disposition of enviyosmentai matters known to the Company will have a
raatenai adverse effect on the Company's financial position. However, there can be no assurance that material
liabilities or costs related to environmental matters will not be incurred is the futare,

A substantial portion of the Company's railroad employees are coveted by collective bargaining
agreements wita national railway lahor organizations that are organized along craft lines. These agreements
are generally negotiated on a multi-employer basis, with the railroad industry represented hv a bargaining
committee. The culmination of various Presidential aad legislative events is 1992 resulted in the Company
negotiating most of its labor agreements separately. Certain of the completed agreements allowed the
Company not to make lump sum payments previously accrued and to inc#r smaller wage increases in the
future than other railroads. A substantial number of the labor agreements expire in 1993,

As a condition to its approval of the consolidation of Union Pacific, Missouri Pacific Railroad Company
("MP") and Western Pacific Railroad Company in 198Z the ICC awarded SSW trackage rights to operate
over the MF lines between Kansas City and St. Louis. The ICCs initial decision did not ax the compensation
SSW would pay for the trackage rights, which commenced m January 1983. After a series of hearings, the
ICC set forth new principles to govern the computation of charges. Unioa Pacific has asserted a claim for
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additional amounts due against the Company of approximately S60 million {including interest)-as of
December 31,1993 and has Sled a collection action in Federal District Court, SPT has contested the amounts
claimed for various reasons. Union Pacific has requested the-District-Court to reconsider and set aside its
decision. Whether or not the Company's position is sustained, the amount e>w«d Union Pacific will be
substantial Management has made provision that it believes to be adequate for this matter in current
liabilities in its financial statements.

In-My 1991, a derailment near Dunsmtsir, California, occurred. While certain litigation continues and
the total amount of damages and related costs cannot be determined at this time, SPT is insured against most
types of damages and related costs involved with the Dunsmuir derailment to the extent that they exceed S10
million. As of December 31, 1993, SFF had paid approximately $44.7 million related to the Dunsmuir
derailment, of which 512 million was charged to expense ptirnarily to cover the S10 million deductible. The
balance has been or is in. the process of being collected from insurance carriers. As of December 31; 1993,
approximately $24.9 million had been recovered by SPT from insurers. SPT expects to recover substantially
all additional damages and costs under its insurance policies. As a result, disposition of these matters is'not
expected to have a material adverse «feet on the Company's financial condition.

Although the Company has purchased insurance* the Company has retained cemte risks with respect
to losses for third-party liability and property claims, la addition, various claims, lawsuits and contingent
liabilities are pending against the Company, Management has made provisions for these matters which it
believes to be adequate. As & result, the ultimate disposition of tbes« matters is not expected to have a material
adverse effect on the Company's consolidated financial position.

13. SUPPLEMENTAL CASH FLOW INFORMATION
Supplemental cash Sow information for the years ended December 3-1, 1993, 1992, and 1991 is as follows

(in millions):

Cash payments (refunds);
In teres t . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $72.3 S763 $93.2
Income taxes . , . . . . . , . , . , , . . . , . . , , . . . , , , . , , . . . . „ . . . , , , . . , . — -~ 0.6

Noneash transactions:
Sale of real estate for a note receivable , . . . . , , . . . , . . , . . . . , . . , . . — — 124,0
Purchase of l o c o m o t i v e s . . , , . , . , , . , , . , . . . . , , . , . . . . , . . , , . , , . , — — 69.8
Capital lease obligations for railroad equipment . . . . . . . . . . . . . . . . 57.0 — —
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1993
Operating revenues . . . . . . . . . . . . . . . . . . . . . . , . . ' . . . . . . . . . . . ; . $593.7 S652.1 $659,9 S 645.0
Operating income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (li.3) 15,3 (44.1) (13.8)
Other income {expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.1 0.2 (16.7) 24
NetBKMmeOowMa) . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . . . . . (118.7) (6.5) (72,6) (7.0)

1992
Operating revenues , . . , , . . . , . . „ . , . , . . , . . , . , . . , . . . . . . . , . . , $624,4 $651.6 S628.9 $618,9
Operating income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (253) 4.4 2.6 (6,4)
Other iacome (expense) . . . , . . . . , . , . . , . , . . , . . . . , . . . . . , . . . . 119.6 17.0 20,6 134.9

_ Net income-(Joss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46.1 — ,6 62.8
(a) First quarter 1993 data includes an extraordinary charge of $98.9 million (net of taxes) for the change in

accounting for postretiremen! benefits other than pensions.

IS. CAPITAL AND DEBT TRANSACTIONS

Oa August 17, 1993 SPRC closed the offering and sale of 30,783,750 shares of common stock and issued
and sold $375 million principal amount of 9¥s percent Sesio? Notes dae 2005.

In connection with the foregoing transactions, the Company issued 200 shares of common stock for total
consideration of $445.5 million from SPRC. The proceeds from this transaction were used to repay S169
million outstanding under the SPT Tens Loan, to purchase S107<7 million of D&RGW property including
principally the Bumham locomotive repair facility and certain noa-operating properties, to purchase for $99.1
million equipment operated pursuant to operating leases, to pay fees and expenses of $3.8 million and for
general corporate purposes. In addition, as part of the foregoing transactions, the Company entered into a
S200 million three-year unsecured Credit Agreement replacing its then existing secured bank credit facility.

On March 2, 1994, SPRC closed an offering of 23,000,000 shares of common stock, In connection with
this transaction, the Company issued 150 shares of common stock for consideration of $294,5 million from
SPRC, The proceeds were used to repay the SI75 million tnsn outstanding balance on the Credit Agreement
and to purchase S118.9 million of D&ROW rail properties, The proceeds of the purchase from D&RGW
were used to repay the amounts outstanding under the RQH credit facilities.
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SUPPLEMENTAL CONDENSED COMBINING FINANCIAL INFORMATION

The following presents supplemental condensed combining financial information (in millions).

Condensed ComMaing Balance Sheets—December 31,1993

Current assets ..............................
Advances to parent/Investment in subsidiaries . .
Property, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other assets and deferred charges . . . . . . . . . . . . .

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Current liabilities . . . . . . . . , . . . , , . , . . , . , . . , . , ,
Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Deferred income taxes , . . . . . . , . . . . , , . . . , , . . . ,
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Redeemable preference shares . . . . . . . . . . . . . . . .
Stockholder's equity . . . . . . . . . . . . . . . . . . . . . . . .

Total liabilities and stockholder's equity . . . .

Supplements! Confessed Cambin:

( It l*1*f*fl t S^ft^t"^

Advances to parent/Investment in subsidiaries , .
Property, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other assets and deferred charges . . . . , , , . . , , . .

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Current liabilities . , . . , , . . . . , . , . , , . , , , . . . , , , ,
Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Deferred income taxes . , . . , , . . . , . . . . , , . » . , . . ,
Other liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Redeemable preference shares . . . . , . , , , . . , , , . .
Stockholder's equity . . , . . . . . . . , . . , . , . . . , . . . .

Total liabilities and stockholder's equity . . . .

S 190.2 S 34.7
36,8 445.3

3,860.3 553.3
142.3 42.4

S4.229.S S 1,075.7
S 588.6 $ 201,3

705.8 171.6
757.1 82.4
507.4 240.3

_ 44 2
1,670.9 335.9

$4,229.8 $1,073.7

tog Balaaee Sheets-™
SFT SSW

Issuer Guarastor
S 186.9 S 42.9

250,0 147,4
3,423,6 782.4

136.4 33.7
$3,996.9 51,006.4
S 787.5 S 187.9

529.2 188,2
838.8 98.8
401.1 M3.9

— 46,0
1,440,3 371.6

53,996.9 SI, 006.4

S 31.0

77.7
{482.1}

5113,8 5(482 J)

(131.5)

(350.6)
$(482.1)

3i, i9m
N«m

S72.3

4,491.3
190.0

% 825,8
916.3
S37.7
642,3

$4,937.2

Adjustments Campany
EUrainatiwns

(377.9)
$ 257.4

4,260.8
:- 179.5

5(377.9) S4.697.7
'S — 51,0023

— 7516
— 938.1
— 515,4
— 46.0

(377.9) 1,440.3
5(377.9} S4.697.7



SOUTHERN PACIFIC TRANSPOSTATION COMPANY
AND SUBSIDIARY CGMFANI1S

NOTES TO CGNSOOBATEB FINANCIAL STATEMENTS—<CoatiBaed)

Sajjplemeatai Coadessed Oembiahsg Stateaeats ef Gp«ratioas~~Y«8r Bated December 31,1993

Operating revenues . . . . . . . . .
Operating expenses . . . . . . . . .

Operating income (loss). .
Other income (expense) . . . . . .
Interest expense . . , . . , . , , , . .

Loss before income taxes i
in aGeoantffig . . . . . . . .

Income taxes (benefit) . . . . . . .
Net loss before change is acco?
Cumulative effect en years' prif

change is aseotmtmg for pas
benefits other than pensions

Net loss . . . . . . . . . . . . . . . . . . .

Supplemental Condensed

Operating revenues . . . . . . . . .
Operating expenses . . , . , . . . .

Operating income (loss). .
Other income (expense} , < . . . ,
Interest expense . , . , , . . . . . . ,

Income (loss) before ineot!
Income taxes (benefit) . . . . . . .
Net income (loss) ,..,..,.,,,

Sapplemeatai Condensed

Operating revenues . . . . . . . . .
Operating expenses . . . . . . . . .

Operating income {loss). ,
Other income (expense) . . . . . .
Interest expense . . . . . . . . . . . .

Income (loss) before incoE
Income taxes (benefit) .......
Net income doss} ..,.,,....<

SFF SSW Noa Adjasfeaaats
Issss«r Ciiaraator Guanstasor* Eibsdsaiios*

. . . . . . . . . . . . . . . . $1,980.8 $413.7" S 156.2 $~~

. . . . . . . . . . . . . . . . 2.007.8 430.5 166.3 -~

. . . . . . . . . . . . . . . . (27.0) (16.8) (10.1) —

.. . . . . . . . . . . . . . . 21.0 (U) (0.4) (10.§)

. . . . . . . . . . . . . . . . 82.3 26.2 3.9 (10.9)
ind before change
. . . . . . . . . . . . . . . . (88.3) (44.1) (14.4) —
. . . . . . . . . . . . . . . . (28.3) H4.4) 1.8 -—
x n t i n g . . . . . . . . . . . (60.0) (29.7) (16.2) —
sr to 1993 of
it-retirement
. . . . . . . . . . . . . . . . (§4.9) (6.0) (8.0) —
. . . . . . . . . . . . . . . . S (144.9) $(35.7) SY24.2) S—

Comblslag Statemeat$ of 0p*rsti0H»»~year Eaded Dec«iaber 31,
SFT SSW NBS Adja«tm8a««

Issssr Giiaj^amca- Gusraators FJisaiastJami

. . . . . . . . . . . . . . . . Sl.977.3 $407.2 SI39.3 S— -

. . . . . . . . . . . . . . . . 2.0IIJ 395.6 141.4 -~

. . . . . . . . . . . . . . . . (34,2) 11.6 (2.1) —

. . . . . . . . . . . . . . . . 299.2 1.0 0.4 (8.5)

.. . . . . . . . . . . . . . . 67.8 27.9 2.0 (8.3)
ae taxes . . . . . . . . . 197.2 (153) (3.7) —
................ 73.3 (4.6) — —
. . , . . . . . . . . . , , . , $ 123.9 S(I0.7) $ (3.7) S—

Cojssbisslag St&tesaeats of Operatieas — Year Essded December 31,
SPT SSW Noa AdJB8tm«sit*«
Ismer Gusrsstor Cimrimiara EUmi£t«tl<>)st»

. . . . . . . . . . . . . . . . $1,964.2 $384.4 S96,4 S —

.. . . . . . . . . . . . . . . 2,242.1 459.9 90.7 —

... . . . . . . . . . . . . . (277.9) (75.5) 5.7 —
444. 1 707 ^4.7^ ^141"!

81 ! '43 25 T14 1)

ac taxes . . . . . . . . . 85.1 (79.6) (1.5) —
30 2 rrr n 04 _

. . . . . . . . . . . . . . . . $ 55.9 Sf 52.51 $fl.9> S —

CosjRaay
CoasoiidsiW

$2,550.7
2,034.6

(53.9)
8.6

101.5

(146.8)
(40.9)

(105.9)

(9-8.9)
S (204.8)

1992
Cemasigy

Cos îkted

S2423.S
2.548.5

(24.7)
292.1

89.2
178.2

68.7
S S09.5

1991
Cotajras&y

Coiaso«tee<5

$2,445.0
2,792.7
(347.7)
44S.5
93.8
4.0
2.5

S 1.5

-£



SOUTHERN PACIFIC THANSPOSTATION COMPANY
AND SUBSIDIARY COMPANIES

NOTES TO CONSOOBATEB FINANOAt, STATEMENTS™<eoac}aded)

Supplemental Condeased CombMag Staimeats of Cash Fl»ws~~¥ear Eswled Becesaber 31,1993

Cash Flows From Operating Activities . . . . . . . . . . 3
Cash Flows From Investing Activities , , . , . . . . , ,
Cash Flows From Financing Activities . , . . . . . , , .
Net Change In Cash and Cash Equivalents . . . . . .
Cash and Cash Equivalents — Beginning of Year . .
Cash and Cash Equivalents— End of Year . . . . . . . Sx

Supplemental Condessed Combining Statemeats

Cash Flows From Operating Activities , . , . . . . . . . ,
Cash Flows From Investing Activities . . . . . . . . . . .
Gash Flows From Financing Activities , , . , . . . . . . .
Net Change In Cash and Cash Ecuivalents , , . , . . .
Cash and Cash Equivalents—Beginning of Year ...
Cash and Cash Equivalents—Bad of Year , . , , . . . .

Supplemental Condensed Combining Statements

Cash Flows From Operating Activities , , . , , . , . . . S
Cash Flows From Investing Activities . . . . . . . . . .
Cash Flows From Financing Activities . , , . , , . , , .
Net Change In Cash and Cash Equivalents . . . . . .
Cash and Cash EQuivalents-^-Beginnirig of Year . .
Cash and Cash Equivalents — End of Year . . . . . . . S

SFT SSW
Issuer Guarggtsr G«i

NOB
arastors

; (63.2) S 1.3 $ (8.6)
(340.1) (25.0) (14.1)
396.5 17,1 22.6

(6.S) (6.6)
39.4 8.0

? 32.6 $ 1.4 S

of Cash Flows — Year
SFF SSW

Issue? Guarantor Git

S79.1 S35.5 S
(15.9) (6.0)
(52.4) (21.5)

1G.S 8.0
2S.6 —

$39.4 S JLQ S

of Cash Flows— Year
SFT SSW

Issuer G»arsB«or <3«i

(37.7) S 7.6 S
269.9 (1.2)

(271.5) (6.4)
(39.3) ~~
67.9 —
2S.6 ~~ S

(0.1)
(2.0)

•J2.1)

Ended

smstors

1 1.8
(2,8)

(1 1.0)
(2.0)

(2.0)

Ended
Noa
muster*

(5.9)
(22,2)
27.5
(0.6)
Q.6

Adjaatnaeuts Company
Kiisals^Eicjjjs Coasoiitistfcd

— S (70.5)
™ (379.2)
— 436.2
— (13,5)

—— S Ji.9

December 31, 1992

— $126.4
™ (24.7)

_.-^_ (84.9)
J £ O

"w*w I W»O

— S 45,4

Deceiaber 31, 1991
Adj««tiaaa*8 Oasitpaesy

™ S (36,0)
— 246.5
— (250.4)
™ (39.9)
— 68.5

F-24



SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

SCHEDULE V. PROPERTY AND EQUIPMENT

8t
Bgg&Biag Additions Otto

(at cost) Retirements Chasg&s
B&isace

Year

Year Esded December 31,1993
Roadway and structures . . . . , . « . , . , , . , . . . . , , . . $5f298,8
Raikoad equipment , . , . . . . , . . . . . . , . , . . , , . . . . . 1,556.1
Other property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . J23.1

Total . . , , . , , , , . , , . , . . . . . , . . . . , . , , . , . , , „ . , $6,978.0
Year Ended December 31,

Roadway and structures . . . . . . . . . . . . . . . . . . . . . . 55,120.1
Railroad e q u i p m e n t . . . , . . . . . . . , . . . . . , , , , . , . , . . 3,690.3
Other property . , . . . . . , . . . , . , . , . , . . . . , . „ , , , . , 140.9

Total , . . , . . , . , , . , . . . . , . . . . . . . , . . , . , . . , , , . S6.95L3
Year Eaded December 3S, 1991

Roadway and structures . . . . . . , , . . . , . . . . . . . . , « 55,018.4
Railroad eqaipjsem . - . . . . < . . . . . . . . , , . . , , , , . , . 1,650,2
Other property . . , . , , . , . . . . . . . , < . . . . , . , . . . „ , , 123.0

Total . , . . < . , . , . . . , . , . . . . . . . , < . . . , . . , . . . . . S6jfl.fi

S267.7
96.1
52.6

S416.4

$237,2
71.6

J9.4
S328.2

S207.2
47.6

_ 22.8
S277.6

(a) Equipment acquired under capitalized lease agreement.
(b) Locomotive delivered ia 1991 aad paid for in 1992,
(c) Property acquired in contseetion with the acquisition of SPCSL.

S7.0(a) L612.2
_-^- 174.3

S 57.0 57,283.4
(1.4)

$(168.0)

S (58,5) $
(136.1) (69.7}{b) 1,556.1
(37.2? -. 123.1

$(231.8) S(69.7) S6.978.Q

S(148.7) $ 412(c) .$5,120.1
(77.2) 69.7<b)- 1,690,3
..(4.9) — _[40.9

S{230.8) $112.9 S6.93L3



SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

SCHEDULE VI. ACCUMULATED DEPRECIATION AMD AMORTIZATION OF

to 'a«t of

Year Ended December 31, 1993
Roadway and structures . . , . . , . . , , , . , . .
Railroad equipment . , , . , . . , . , , . , . , . . ,
Other property . . . . . . . . . . . . . . . . . . . . . .

Total . , , . , . . . . . . , . . , . . . . , . . . . , . . . .
Year £afie«J December 31, 1992

Roadway and structures . . . . . . . . . . . . . . .
RaiJrosci equipment , . . , , . . . . . . , . . , . , .
Other property . . . . . . . . . . . . . . . . . . . . . .

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Year Ended Beeeraber 31, 1991

Roadwav and structures . . . . . . . . . . . . . . .
Railroad equipment . . . . . . . . . . , « . . . . , ,
Other property . . . . . . . . . . . . . . . . . . . . . .

'Total.....'. . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . $1,881.4

. . . . . . . . . 815-7

. . . . . . . . . 20.1

.... . . . . . $2,717.2

. . . . . . . . . Sl.799.0

. . . , . , , . . 855,3

......... 26.0

.. . . . . . . . $2,680.3

......... Sl.718.8
j»4na

......... 21.3

... . . . . . . $2,581.0

$159.1
67.6

1.5
$228.2

S 152.2
72 2
2.8

S227.2

$154.8
71.5

5.2
$231.5

(Inmtttiam)

$ (74.1)
(78.6)
(0.6)

$(153.3)

S (69.8)
(111.8)

(8.7)
$(190.3)

$(128.3)
(57.1)

(0.5)
5(185.9)

52,792.

Sl.881.4
813.7

__20.1
$2,711

S53.7(a)Si,799.0
— 8513
— 26.0

$53.7 $2,680.3

(a) Amount reserved for 1,200 miles of low density rail Siaes identified for sale or abandonment as part of
the 1991 Special Charge.



SOUTHERN PACIFIC TRANSPORTATION COMPANY
AND SUBSIDIARY COMPANIES

SCHEBULE. VHL VALUATION AND QUALIFYING ACCOUNTS ANB RESERVES

of Year

Year £a«J«i Dse«afew 31. 1993
Casualty and other claims . . . . . . . , . . , . . . . , , . , . . . . . , , . , . , $440.4
Post-retirement b«sefit obligation . . . . , . . . . . . , . , , . . . . . „ . ,
Employee separation and relocation and other . . . . . . , . , . . , ,
Total , , . . . , . , . . . . , , . . . . . . , , . , . . . . . . . . . . . , . , . . , , . , . .

Casualty and other claims . . , . . . . . . , . . . , . . ,
Employee sq>aratioa and reioeauon and otha*
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Casualty and other eiaims , , . , . , , . . . , . . . , , . , . , , . , , . . . , , , $412.9
Employee separation and reiocatioa and other ............. 66.2
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $479,1

S223.0
J25.Q

S348.0

$440.4
™

H2.5
SS52,9

S459.G
184.7

$643.7

SI43.G
172.6

—
S3 15.6

$1333
—

S133.3

S165.4
12.0
54.7

S232.1

$151.9
72.2

$224,1

$418.0
160,6

57.8
$636.4

S440.4
112.5

S552.9

S459.0
184.7

3643,7

F-27



SOUTHERN PACIFIC HAIL CORPORATION
AND SIMSIMA8Y COMPANIES

SCHEDULE X SUFFLSMENTARY INCOME STATEMENT INFOILMATION

1993
(is miliiarts!

Maintenance and repairs , . , . . . . , . . . . . . , , . , , , „ . , , . , , , . , , . , $526.6 S573.4 $581,7
Taxes other than payroll and income taxes:

Real estate and personal p roper ty . . . . . . . . . . . . . . . . . . . . . . IL3 28.4 23,2
Sales and otaer . - . , , . , . , , . , . . . . . . . . , , . , , . . , , „ . , , . , , . 40.6 39.3 33J

F-28



12/12/94 13:52 0200 DENVER N70S4 48002

Policy

PB.Clj'XG

INSURANCE COMPANIES

Dafee®

Policy

Underwriters Insurance Company
P«0, Box S4897

Los Angelas, California 90054
£0X5200291
MJXS2G08XO

&UX52Q0681

03/OS/81-03/OS/82
03/31/82-03/31/83
05/11/82-03/31/83
03/31/83-03/31/84

American casualty Company of
Reading, Pennsylvania

CNA Pla^a
Chicago, Illinois 6OS8S

0460157
0460158

06/01/60-07/20/61
06/01/60-07/20/61

American Home
70 Fine Street

Company

10270

American Horn© Insurance Co.
50 Soxitfa Clinton Street
East. Orange, Mew *j«rsey 0701S

IF4462727
IF4462757

CE357137
CE357135
CB269195S

07/01/68-
07/01/68-
07/25/68-
07/25/69-
07/2S/69-
07/25/70-
07/25/70-
07/2S/71-
07/25/71'
07/25/72'
07/23/72'
07/20/73'
07/25/73

-07/25/68
-07/25/69

-07/25/70
-07/25/70
-07/25/71
-07/25/71
-07/25/72
-07/25/72
-07/25/73
-07/2S/73
-Q7/2S/74
-07/25/74

Reinsurance

555 college Road East
Princettm, new Jersey 08540

8822-0002
8822-0001
C0094161

06/01/60«07/20/61
06/01/60-07/20/61
07/01/67-07/01/68

DEC 12 '94 SSS 82S8 PflGE.



12/12/94 13:52 8̂68 0200 HRO DENVER N7GS4

policy ..

0055933

C0095944
C0095760
C0096401
C0096644

07/01/68-
07/01/68-
07/25/68'
07/25/68'
G7/23/69
07/2S/70

-07/25/68
-07/25/69
-07/25/69
-07/25/69
-07/25/70
»Q7/2S/71

California Union Insurance company
37»o wilsbire Boulevard
Los Angeles, California 90010
M&iUng A4g3zeaa«California trnxon insurance Company
1600 Arcii Street

, Pennsylvania 19103
2CV004561
2OT0047S4
SCV00476S

ZCV004766
ZCVOOS058
ZCV005735

12/14/77-
11/09/78-
11/09/78-
11/09/78-
11/09/78'
03/01/80'
03/31/81'

-11/09/78
-12/31/79
-12/31/79
-12/31/79
-12/31/79
-03/01/81
-03/31/82
-03/31/83

Continental Casualty Company
«T& Plasa
Chicago, Illinois 60685

RD997257S
SD9433868

RD9433908

06/01/€0~07/20/6i
07/01/67-07/01/68
07/01/6S-07/2S/6S
07/25/68-07/25/69

Continental Insurance
9 Capital Street
Concord, Haw Hampshire 03301

Continental insurance company
Maiden Lane
Yorlc, M^w York 1Q038

LX2618406

07/25/S9-07/2S/7Q

07/25/71-07/25/72
07/2S/72-07/2S/73

DEC 12 !94 1 366 8288 PAGE.083



12/12/94 13:52 ©868 0200 HRO DENTEK N7084

policy .

Employers Insurance of Wausau
3000 Westwood Drive
Watssau, Wisconsin 54401
Mailing Address;
P'.-O. Bo* §020
wausau, Wisconsin 54402-802o

573400100367 03/31/5

Surplus Lines insurance company
(Falcon Insurance company) now known as
C*E. Health compensation and liability

577 Airport Boulevard, Suite 540
California 94010

SX0441 06/01/60-07/20/61
1160931 Q7/2S/69-Q7/2S/7Q
S6Q93G 07/2S/69-07/2S/70
£60687 07/2S/70-07/25/71

07/25/70-07/25/71

Federal Insurance
IS Mountain Vi@w Road
P.O. Box 1615
Barren, Jfew Jfers^y 07061-1615

CPH36792
CPM36793 06/01/60-07/20/61
CPH36791 06/OX/60-07/20/61
7737SS7S
7737S659
79220209
77770832
7933-1828
79280518 03/05/81"
(S3)79280518 03/31/82-
(84)79280518

Firemanss Fund insurance
Environmental Claims Facility
1330 B Redwood Way
*«talu»a, California 94984 ______ 0̂ 1/67-07/̂ 5/68

07/01/6S-02/14/69
_ 07/01/68-07/2S/68
XLX1026748 07/25/68-07/2S/69
1GL97808 07/2S/6S-07/25/69
XLX1372709 O3/OS/81-03/31/84

DEC 12 '9-4 12:50 B66 8208



12/12/84 13:53 ©888 0200 HRO DENVER N70S4

Name
General Reinsurance Corp
69S East Main street
P.O. Box 10350
Stamford, Connecticut

Policy... Dates

G6904-235Q
X2361
3C29S9
X2960
Cover Note
X4362
X4553
X45S2
X46S1
X4650

Glacier General Ins
Claims Department
P.O. BOX 4026

Assurance Co.

S9806
RllkSSS 07/25/63-07/25/70

Granite state insurance Company
1750 Elia street
P.O. BOX 960
Mancn.6st.4ar, Nav Hampshire 03107

€180-2588
6181-2989

03/01/80-03/3 X/81

Great
580 walnut street
P.O. BOX 2575
Cinncinati, Ohio 45203.-2575

ML848

Harbor
4201 Wilsixiro Boulevard
Los 106576

11288
113091
116563
119773
120947
119S12
119772
120946
126388
126389
126390
126422
126S40

07/25/73-
07/25/74«
0̂ /23/74-
07/2S/?*'
07/25/74-
11/09/74-
07/25/75-
09/23/75
09/23/75
09/23/75
11/09/75

-07/25/74
•07/25/75
•09/23/75
-11/09/74

11/09/75
07/25/76

09/23/76
09/23/76
11/09/76

4

DEC 12 'S4 12530 8S6 8203



12/12/84 13;: 0200 HRO DENSER N7084

129666
129€€§
129667
129629

07/25/76-
07/25/76-
07/2S/76-
09/23/76-
09/23/76-
09/23/76-

11/09/77-
11/09/77'
11/09/77-
11/09/7?
ll/0§/7?
11/09/78

03/01/80

-11/09/77
-11/09/77
-11/09/77
-11/09/77
-11/09/77
-11/09/77
-11/09/77
-11/09/78
-11/09/78
-11/09/78
-11/09/78
-11/09/78
-12/31/79
-12/31/79
-12/31/79
"12/31/79
-12/31/79
-03/31/81

The Home Insurance Company
59 Maiden Lame

Haw York

HECS5S8679
HECfS58679
HEC9791039

HBC9920068
HEC43S6371
HEC4357036

07/01/67-
09/01/67-
07/01/68'
07/25/68-
07/2S/6S
07/25/69
07/25/70
07/25/71
07/25/72
07/2S/73

-07/01/68
-07/25/68
-07/25/68
-07/25/69
-07/2S/69
-07/2S/70
-07/2S/71
-07/25/72
-07/2S/73
-07/2S/74

The Insurance Company of Florida
4500 North State £oad 7
Ft. Latiderdale^ Florida 33319

Instsranee Co»i>aiiy of Florida
c/o central national Insurance company
105 Soutfc 17th Street
Omaha, Kebr&ska 68102

FXX102003 03/31/S1-03/31/83

Insurance Company
l€QO Arch Street

OS/1X/82-03/31/S3

DEC 12 '94 12:51. 866 8208 P8GE.806
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Insurance Company of the
State of Pennsylvania.

70 Fine Street
York, Hew York 10270

4177-7655
4177-7656
4177-8430

03/01/76-
00/23/76-
11/09/77-11/09/78

, Limited

2/0230FC
2/G231FC

11/09/77-11/09/78
11/09/77-11/07/78

international Surplus Lines
Insurance Company

200 South WacJcer Drive
Chicago, Illinois 6060S

International Surplus Lines
c/o crtua &
40 Technology
Warren, Haw Jersey

&I1Q13
XSI1G14
XS11311

XSI1754
XSI1755
XSI2068

HR2202
RE2300

RR2301
1S2400
ER2402
HR2401
SB2470
SS2471
HR2472

07/25/71-07/2S/72
07/25/71-
07/2S/72-
07/2S/72-
07/2S/73-
07/25/73-
07/25/74-
12/31/79-

•07/2S/73
-07/25/73

12/31/79
03/31/81
03/31/81
03/31/81
03/31/82
03/31/82
03/31/82
03/31/83
03/31/83
03/31/83

-03/31/81
-03/31/81
-03/31/82

-03/31/82
-03/31/83
-03/31/83
-03/31/83
-03/31/84
-03/31/84
-03/31/S4

LandmarX Insurance
3699 Wilshire Boulevard
Los Angeles, California
Mailina Address
Lan<lmark insurance
200 State Street;

Massachwsetts 02109
FE4000098 11/09/78-12/31/79

DEC 12 '94 12:51 8SS 0200
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Policy Hos.

S16013
516Q1S/6
$16673
516674/S

548819
548820
548821
OC0394
UC03S5
0CG396
UES0434
GD0435
0D043S
OEG284
UE0286
OFR1017
53408
UP&1015
OTRIOIS
XJFR1738

UGR1X70
UGH1171
UGR1164

UKR1252/3

UJR1521
UJS1522

06/01/61-07/20/61
06/OV61~O7/20/61
07/20/61-07/20/62
07/20/61-07/20/62
07/20/62-07/20/63
07/20/62-07/20/63
07/20/63-01/01/65
Q7/20/63-01/01/&S
Q7/20/63-01/01/6S
01/01/65-01/01/66
01/01/65-01/01/66
01/01/65-01/01/66
12/23/65~07/01/r?
01/01/66-07/01/67
07/01/67-07/01/68
07/01/67-07/01/68
09/01/67-07/25/68
07/01/68-07/2S/68
07/01/68-07/25/68
07/01/68-07/25/69
07/01/68~07/25/€9

07/25/SS-07/2S/69
07/25/69-07/25/70
07/25/69-07/25/70
07/25/69-07/25/70
07/25/70-07/25/71
07/25/70-07/25/71
Q7/2S/70-07/25/71
07/2S/71»07/2S/72
07/25/71-07/25/72
07/25/71-07/25/72
07/25/72-07/25/73
Q7/25/72"°07/25/73
07/25/72-07/25/73
07/25/73-07/25/74
07/25/73-07/25/74
07/25/74-07/25/75
09/23/74-09/23/75
07/25/74-11/09/74
07/25/74-11/03/74
11/09/74-11/09/75
07/25/75-07/25/76
09/23/75-09/23/76
09/23/75-09'/23/'?6

09/23/75-09/23/76
11/09/75-11/09/76
07/25/76-11/09/77
07/25/76-11/09/77
09/23/76-11/09/77
09/23/76-11/09/77
09/23/76-11/09/77
11/09/76-11/09/77
11/09/77-11/09/78
11/09/77-11/09/78

DEC 12 "34 12-52 8BB 8280 PSGE.888
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Policy Kos...

Insurance Company
200 Strafe® Stsreot
Boston, Massachusetts 02109

12/31/79-
12/31/79-
12/31/79-
03/31/S1-
03/31/81"

•03/31/81
'03/31/81
•03/31/81
•O3/31/S2
•03/31/82

London Market
< including Certain
and Certain
c/o Walton
Lord. Bissell
One Atlantic
1201 West P<saclvtr@« street
Atlanta,, Georgia

Companies
s at lAoyd's, London)

136165

149365
149363
1S87S1
1S07S2
1S87S3
460681
466022
466021
466020
467016
473419
473420
473421/2/3/4
483530
483531
483532/3
494236
494237
49423S
499102
499099

12/01/42-
06/01/48-
06/01/48-
06/01/40-
06/01/49-
06/01/SO-
06/01/SO'
06/01/50-
06/01/51-
06/01/51-
06/01/Sl-
10/26/51'
06/01/S2
06/01/52
06/01/52
10/26/53'

•12/01/45
•06/01/49
•06/01/49

513868

08/01/53
06/01/53
06/01/54
QS/01/S4
06/01/S4
Q6/01/SS
06/01/55
06/01/55
03/01/56
06/01/56
06/01/56
06/01/56
06/01/57
06/01/S7
06/01/60
06/01/60
OS/ 01/60
06/01/61

06/01/50
06/01/S1
06/01/51
•06/01/S1
•06/01/52
•06/01/52
•06/01/52
•10/26/52
06/01/53
06/01/53
•06/01/53
•10/26/53
•06/01/54
•06/01/S4
•06/01/54
•06/01/55
•06/01/55
•06/01/S5
>06/Ql/56
•06/01/56
•06/01/56
•06/01/57
•06/01/57
•06/01/57
•06/O1/57
•G7/G1/56
•07/01/58
•06/01/61
•06/Q1/61

•06/01/61
07/20/61

DEC 12 '34 12=52 866 8S PAGE.
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UJR1523
U3&1524

UKR 3,538
UKR1539
U32U540
UKR1541
UKR1542
UMRQ24Q
030*0121

551-UPR022S

551UQK0100
5S1UQRQ101

11/09/77-11/09/78

Q3/31/82-03/31/83
05/11/82-03/31/83

03/31/83-03/31/84

Mutual Casualty Company
Drive

Long Grove, Illinois 60049
8TB001245
8TB001245P

07/01/€8-07/25/68
07/2S/68-07/2S/69

insurance company
Water Street

fork 10038
11X7170114731
XL724829

07/2S/73 - 07/25/74

INSOLVENT
15286
R-S057

07/2S/S8-07/2S/69
07/2S/69-CJ7/2S/7Q

national Union Fire Insurances
company of Pifc-bsJsurgh ,

70 Pins Street
New York, Hew York 10270

10-11-70
101170 07/2S/68-07/25/69

Nationwide Mutual Insurance
On® Nationwide Plaza
Columbus, Ohio 43315

C11268
11361
C1126S
C-011360
C11361

07/25/68
07/25/72
09/01/67
07/2S/69
07/29/69

07/25/69
07/25/73
07/25/68
07/2S/70
07/25/70

TRPkSQPACM HSORAHC. J>OL

DEC 12 '94 866 8288 PAGE,810
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Policy HQS.

CX1360
C11361
C1I361
11361

Q7/2S/70~G7/2S/71
07/25/70-07/25/71
07/25/71-07/25/72
07/25/73-07/25/74

Property and Casualty
Insurance Company

Allstate CoBBaercial Plaza
.South Berrinton, Illinois 60010

600S2
Mlstatte Plaza
Northfarook,, Illinois

S3-006-343
63*-007-8
63068648

12/31/79-03/31/81
03/31/81-03/31/82
03/31/83-03/31/83

Pacific Indemnity company
15 Mountain View Road
P.O. Box 1615
Warren, New Jersey 07061-1615

XLAC184200

Reserve
I8SOLVBHT

1Q19
XEL000103
XELOQS1SG

07/01/68-07/2S/68
07/2S/68~07/2S/€9
07/25/69̂ 07/25/70

Insurance Company of America
Meridian Business caiapus
49 S J?ort,h Commons Drive
Aurora, Illinois 60504
Mailin
Roy&l Insuranc® Company of America
9300 Arrow Point Boulevard
charlotte, Horth Carolina 28217-5539

WKF766032 G7/01/69-07/25/&9

Southern American Insurance Company
1450 East 300 Horth

Utah 84601
XG860035
XX800109
XX800272 03/01/80-Q3/01/SJ

10
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jam® po|icy ..Kas.,

The TraveX&rs Indemnity Company
Tower Square

Connecticut. 06183
X13.S 07/01/68-07/25/68
M1650703 07/2S/68*
H165078 Q7/2S/6S-

Mutual las. Co,
Street

1S721A 06/01/58-06/01/60
18731B

0*4-9-39
Q-4S39
SPF799
SPF842
SW873

AS-S042 07/01/68-07/25/68

SS042
SS073

sans
SS1S4
SS164
S8177
SS178

DEC 12 S94



Exhibit; A

State of Delaware
PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERT 1" FY THE ATTACIiED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY", FILED IN THIS OFFICE ON THE TWENTIETH

DAY OF FEBRUARY, A.D. 1989.. AT 11:55 O'CLOCK A.M.

'Edward /, Freelf Secretary of State

AUTHENTICATION:
0703228 BIGG 73S2977

DATE:
944255253 12-27-94



OF

SOtftHEEH PACIFIC TRAHSPOKMTION CQMP4HY

___ Its® aa»# of the corporation is

POHTATIOH CQMP&HT.

«dds*es» of its registered office IB th© State of

Delaware is No, 108 test

Cou&ty of Ne* Castle, The name of

address Is The Corporation Trust Company.

THIgPi Tho nature of the Iwslsees assd the objects and purposes

to be transacted, promoted and carried on are (subject to the limi-

tations contained ±n Article Fowrtfa hereof):

1« To taj&e over all of the business, assets, franchises and

property, of every kisd &nd character, real, personal a»d mixed,

an<i wheresoever situated, of Southern Pacific Company, a corporation

organized aod existing under the laws of the State of Delaware, to

assume any or all of the obiigatloas or liabilities of said Southern

Pacific Coapanyf and to conduct any business heretofore conducted

by said Southern Pacific Company;

2» To do a general transportation business^ to traasport,

carry, haul, distribute, deliver and handle passengers, freight,

baggage, mall, express, goods, wares, merchandise and other property

of every kind and nature, by railroad, steassship, sirplaae, truck,

bus? pipeline and otner raearm of transportation or fey any thereof;

3, To purchase, coastrtact, establish, lease or otherwise

acquire, own, operate, maintain, hold and use, mortgage, sell or



otherwise dispose of or deal

(a) Railroads, railways, railroad and railway lines

and systems» aa«§ transportation facilities, lines aad systems

of all kiaes, operated by steam, electricity, gasolines, a&etor

or assy other ssotiye power whatsoever, steasssfeip liaea, air

lines, an<3 bus, automobile, ssotor coach asd truck lines;

(b) Telegraph asd telephone communication lines, wire~

less eoauauaicatloi* facilities^ radio stations, electric and

other tines, aad all structures, appliances and equipment

necessary or useful in coanectioa therewith;

(c) Termisal properties and depots, freight and pass-

enger station Houses, rights of way» tramways and tracks,

bridges, trestles, tunnels, signals and signal systeasa, car

houses, engine bouses, roundhouses, twrntafeies, transfer

tables, freight, coal and wood houses and sheds? snowshedSj

warehouses,, storage and cold storage facilities, saachine and

repair shops, freight, stock and rê .ir yards, power plants

and power houses for the development, generation, transsaission

or utilisation of water, steam, '̂'.̂ ctric or other power^ piaats

for any form of lighting or heating, pipe lines, ice aad re-

frigerating plants, oil, water or pis tsusks and wells, grmia

and other elevators, wharves^ docks, piers, slips, landings,

drydocks, derricks, airports, landing areas, hangars, hotels,

boarding houses, eating houses, hospitals and all other fouild~

ings, structures, superstructures, property, fixtures,



s necess&ry or useful in eon~

neetios therewith;

<d) Cars, loeoasotives, engines,, rolling stoeJs and rail~

way equlfSBseist of all kiads, sectors, buses, trucks, automo-

biles, ferries, ships, steamers, barges, tugs and other craft,

towing, salvage ami wrecking outfits, airplanes and aircraft

of all kinds, sad »11 tools, aachinery, appliances, equlp-

»eat, mechaaical as«f electrical devices and property af every

kind aod sature 8aees«»«ry or useful in connection therewith;

(e) Any feed all otfeer property, real, personal or misted,

and wheresS08v«r situated, whether or not similar to any prop-

erty atxjv© described, which aay be necessary or useful in

coanection with the businesses referred to in paragraphs 1

and 2 of this Article Third;

4, In furtherance and not Is limitation of any powers con-

ferred by toe laws of the Stats of Delaware and of the objects and

purposes referred to in t&e preceding paragraphs of this Ar'^.cle

Third;
(a) To purchase or otherwise acquire, own, holdj develop,

operate, mortgage, sell sad convey, or demise, lease, let and

hire business and residential properties, agricultural, tisa-

ber, mineral and other lands, mines, deposits, quarries,

ditches, water and water rights, and other real property of

every kind and description or estates or interests therein;



(b) To purchase, smsul&eture, .or otherwise acquire,

invest is, own, saortgage, pledge, sell, assign and transfert.

or otherwise dispose of, lease, let, hire, trade, deal in

sad deal «itn, goodSy wares and saerefaaadise aa<3 persoaal

property of every kind and description;

(c) To purchase, lease, or otherwise acquire, own*

noid, control* operate asd use franchises, easements, grants,

powers, permits, rights, licenses, privileges and immunities,

and other property of every- kind and description;

(d) To acquire, and pay for in cash, stock or bonds of

this corporation or otherwise, the good will, rights, assets

aad property, and to undertake or assuae the whole or any

part o.f the obligations or liabilities, of any person, tin&,

association or corporation, and to carry on any business or

businesses so acquired and to do any jmd all things necessary

; or proper in connection therewith;
(e) TO acquire by purchase, subscription or otherwise,

I or to underwrite, and to receive, hold, own, guarantee, sell,
i

assign, exchange, transfer, mortgage, pledge or otherwise

dispose ol or deal in and with any of the shares of the

capital stock, or any voting trust certificates in respect

of the shares of capital stock, scrip, warrants, rights,

bonds, debentures, notes, trust receipts, and other securi-

ties, obligations, choses in action and evidences of in~

debtedness or interest issued or created by any corporations,



joiat stock eossfjaaies, syndicates, associatioas, firms*

trusts or persoas, public or private, or by fche goverasseat

of the United States ol &»erics» or by any foreiga govern-*

jsent, or by any state, territory, province, ssuaicipality or

other political subdivision or fey any goveroiseataX agency,

aad as ow»0r thereof to fjossess and exercise all the rights,

powers a«4 nyivileges of ouawrsalp, ieeiudiag tixs right to

execute consents aa<J vote tbereoa, and to do a&y and

act® aad things necessary or advisable tor the

protection, isaproveweat aad eafeanceeeat iss value thereof;

(f) To eater into>aake asd perform contracts of every

kisad aad descriptioa wltJs aay persoa, fira, assoeiatioa,

corporatioa, municipality, county, stats, body politic or

government or colony or dependency tnereof;

(g) To borrow or raise aoaey for auy of the purposes

of the corporation aad, from time to tiase>, without limit as

to amount, to dra^r, make, accept, endorse, execute and issue

promissory notes, drafts, bills of exchange, warratsts, boa<ts,

debentures asxJ other negotiable or noa~negotiabie iastrusaents

and evidences of iadebtedaess, and to seetsre the payment of

any thereof and of the Interest thereon by aortgagre upon or

pledge, conveyance or as»iga$aeat in trust of the whole or

any part of the real or personal property of the corporation,

whether at the time owned or thereafter acquired, aad to

purchase, hold, sell, pledge or otherwise dispose of such bonds

or other obligations of the corporation;



To lead to any pwsem, firm or corporation aay of

its funds, eitfser with or without security;

(i) To purchase, hold, sell arid transfer the shares of

its own capital stocfe; provided it sh&li not use its fuads

or property for the purchase of its own shares of capital

stock wfeea such use wo«ld cause any impairment of its capital

except as otherwise permitted by law, and provided further

that shares of its own capital stock belongiag to it shall

not be voted upon directly or indirectly;

<j) To guarantee the payment of dividends upon any

capital stock or to endorse or otherwise guarantee the prin-

cipal or interest, or both, of any bonds, debentures, aotes,

scrip, evidences of indebtedness or other obligations or

securities of, or the performance of any contract or obliga~

tions of, or in any other manner to aid, any other corpora-

tion or corporationst association or associations, domestic

or foreign, or any firm or individual, in so far as the giving

of such guaranty or aid ttsay be permitted by law;

(k) To acquire, hold, use, sell, assign, lease, grant

licenses in respect of, mortgage or otherwise dispose of

letters patent of the United States or any foreign country,

patent rights, licenses and privileges, inventions, improve-

ments and processes, copyrights, trade-marks and trade names,

relating to or useful in connection with any business of this

corporation;
(1) To have one or more offices and to conduct its



business in any of the states, districts-, territories or

colonie-s of the t'sited States, and in any and all foreign ,

countries, subject to the laws "thereof,

5. la general? to carry on any other business in comseetioa

with the foregoisg* aad to have aacf exercise all of the power©

now or hereafter conferred by the laws of the State of Delaware,

an«s to do any or all of tne things herein set forth to the sasae

extent as natural persons »ignt or could do, subject, however, to

the provisions of this Article Third,

FOIIRTH; Notwithstanding any other provision contained in

this certificate of incorporation, the corporation shall not be

authorized to construct, maintain or operate public utilities

within the State of Delaware or to do business as a railroad or

canal company tritbia said state.

FIFTH: The total number of shares of stock which the cor*

poration shall have authority to issue is Ten (10); all of such

shares shall be without par value,

glXTH; The holders of the coajsoa stock without par value

of the corporation shall, upon the issue for cash by the corpor-

ation of additional such comsaon stock or any securities convertible

into such cossson stock, have the right, during such period of

time and on s«eh conditions as the board of directors shall pre-

scribe, to subscribe to and purchase such additional common stock

or convertible securities in proportion to their respective hold-

ings of such cosuaon stockj at such price or prices as the Board

of Directors may from tiiae to time fix and as snay be permitted by

law.



The aiua* aad ssailiiig address of eaee
as follows;

Mdress
Benjamin P. Biaggial 65 Market Street

Sass Francisco^ California
John B. Held 65 Market Stmrat

Saa Fr*nciaco, California 94105
Alan c. Furth' 65 Market Street

Francisco, Calif oral®

corporation is to have j>©rpetu*l

HIKTH: In furtheraace ami not ia iifflitstioa of the

coaf erred by law, the Board of Directors is expressly authorised:

To make, alter and repeal tfae by-laws of t&e corporation; ,

To fix the consideration for which fully paid and non-assessable

shares of the eossmm stock without par value aay be issued from
tisse to time;

to borrow or rais© money for any of the purposes of the cor-

poration and, from time to tism, «itnout limit as to smount, to

draw, snake, accept, endorse, execute and issue prosils&o~y notes,

drafts, bills of exchange, warrants, bondst debentures and other

negotiable or noi3~aegotiabl« Instrxuaents and evidences of indebt-

edness, and to secure the pavmeat of any thereof and of the interest

thereon by mortgage upon or pledge, conveyance or assipmeot in

trust of the whole or any part of the real or personal property

of the corporation, whether at the tiase owned or thereafter acquired,

and to purchase, hold* seli? pledge or otherwise dispose of such

bonds or other obligations of the corporation,



To w»t apart out of any funds of the corporation available
for divldfcadB, a reserve or reserves for msy proper purpose, or-

to abolish say such reserve is tb« maaser in which it was created;
By a majority of the whole hoard* to designate one or sore

eosuaittees, each committee to consist of two or more of th&

directors of the corporation, The fco«r<i may designate one or »or6

directors as alternate sembers- of say ccwaitt**, who may replace

any absent or disqualified member at aay meeting of tbo committee,

Any such cosrnittê  to the extent provided in the resoluttoa or is

the by-laws of tb* corporation, s&all have and «SF exercise the

powers of the board of directors in the maa&gesaent of the business

and affairs of the corporation, and say authorise the seal of the

corporation to be affixed to all papers which am? require it;

provided, however, the by-laws m&y provide that in the absence or

disqualification of &K? member of sucb eosssittee or committees,

the messber or members thereof present at any wealing and not dis-

qualified from voting , whether or not be or the? constitute a

quorum, aav unanimously appoint another jaesaber of the board of

directors to act at the meeting in tbe place of any such absent

or disqualified meaber;

To pav pensions and establish and carry out pension, profit

sharing, stock option > stock purchase, stock botms, retiresaeat,

benefit, incentive and compensation plaa«? trusts and provisions

for anv or all of its directors, officers, and employees, and for

any or all of the directors, officers, and e»|Hoyee& of its sub-

sidiaries,



Wfeea and mm authorial by ttae affirmative vote of the

holders of a majority of the stock .issued aad outstanding

having voting aow«r gives at a stockholders* m&eti&g duly

called «poa such notice as is required by statuts> or when

authorised by the written consent of the holder* of a sajor-

ity of the voting stoefc i»*H!«<3 aad otitst&adlijg, 1« sell, lease

or exchange all of tfc« property and »s«®t8 of t&e corporation,

including its good will sad its corporate fraacfeisas* ugxm

terms and conditioas and for such consideration? which

be in whole or ia part shares of stock is, aad/or other

securities of^ anv other corporation or corporations, as its

Board of Directors sfc&li deesi esepedierst and for ths best in-

terests of the cor|>oratioi5»

TEKTH: ye«tings of stockholders and directors may be

held without the State of Delaware, if the by-laws so provide,

The books of the corporation ma^ be kept (subject to asv pro~

vision contained ia the statutes of the State of Delaware)

outside the State of Delaware at such place or places a® «ay

be from tirae to titne designated by the Board of Directors*or

in the by-laws of the corporation. Elections of directors

need not bo by written ballot uoiess the by-laws of the

corporation shall so provide.

ELEVENTH; Whenever the vote of stockholders at a sseet~

ing thereof is required or permitted to be taken for or in

-10-



with any corporate action* the meeting and vote

of stockholders fl&ay be dispensed with if the written con-

sent is obtaiaed of the holders of a majority of the voting

stock entitled to vote upon the action if a meeting were

held,, or of such greater percentage of such voting stock as

may be required fey law.

TWELFTH; At all elections of directors of this corpor-

ation each holder of record of stock possessing votiag power

shall be entitled to as many votes as shall equal the nwisber

of shares of his stock multiplied by the number of directors

to be elected and he ssay east all of swell votes for « single

director or may distribute then among the atsaher to toe voted

for, or any two or saore of thesi as he saay see fit,

TJIHT1EHTHi The directors, officers and employees of

the corporation shall be indemnified to the extent per-

mitted by the laws of the State of Delaware.

£QUETj££NTHi Tne corporation rsserves the right to

amend, alter, change or repeal as> provision contained in

this Certificate of Incorporati'..:ri, in the manner now or —

hereafter prescribed by statute, aad all rights cosferred

upon stockholders herein are granted subject to this reser-

vation.



WE, THE tnmmSIGSBD, feeing each of tts® iaeorporators herein-

before aamed *or the pasrpos© of forsiimtr a corporation pursuant to

the General Corporation Law of the State of Delaware, <3o make this

Certificate, hereby d«eiarifig and certifying that this is owr act

and de«<3 and the facts herein stated ar* true, and ace^rdiagl?

hereunto set our Mads this 14tb day of February, 1969.
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State of Delaware
PAGE 1

I . EDWARD J . FREE.L „ SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY", FILED IN THIS OFFICE ON THE

TWENTY-FOURTH DAY OF FEBRUARY, A.D. 1969, AT 10 O'CLOCK A.M.

0703228 8100

944255253

A

Edwurti J. Fresl, Secretary of State

AUTHENTICATION:

DATE:
73S2976

12-27-94



CEST1FXCATK OF AJUHOMBHT

OF

CIBTIFIC&TB Of XftCOTOBATZOK

BEFORE FAfMESf OF CAPITAL

OF

PACIFIC TMMSPOSTATIOIf COMPANY

SOUTBEHK PACIFIC TU&HSPCMtTATKM COMPMY, a corporation

sad existing under and by virtus of the General Corporation Law

of the State of Delaware,

DOES HEREBY CEETIFY:

FIRST: That the Certificate of Incorporation of this

corporation shall be and it hereby is a«ead»d by deleting the

Articles thereof numbered SIXTH and TWELFTH is* their entirety,

and the Articles 0u«fo«*red SEVENTH through ELE¥EHTH, shall be
'«0f

and they hereby are ressutabered, consecutively , SIXTH through

TENTH; ant! further, that the Articles presently numbered

THIHTEEKTH and FOURTEENTH shall be and they hereby are

renumbered, respectively, Articles ELEYEKTH aud TWELFTH,

SECOND: That the corporation has not received any

payment for any of its stock,

THXRBt That the amendment was duly adopted its accordance

with the provisions of section S41 of the General Corporation



, said SOOTHERS PACIFIC TMHSPOSTATIGN

COMPAHT has caused Its corporate seal to fee hereunto aff ixed and

signed by 8, F, BSA00INS, its President,

by J. C, JASPAR, its Secretary, this 20th day of

February, i960.

SOOTHERH MC1FIC TMHSPOBTATIOJ? CCMPAHY

By
Blaggiai,

ATTEST:



) SB:

tfcis 20th day of February , 1089,

>t if. G, Bison, Jr. , ?» ̂ «t»ry pyfelie in

and State aforesaid, B. F, B1AGCIKI,

President of SOUTHERH PACIFIC TRANSPORTATION COMi>AHV? a corporation

of the State of 3>«?laware? and he duly executed said certificate

before sse and acknowledged the said certificate to b© his act

and deed and the act a»d deed of said corporation susd th& facts

stated therein are true; and that the seal affi^&d to said

certificate and atte^teit by the Secretary of said corporation

is the coawon or corporate seal of said corporation,

IN WITNESS WHEREOF, I hsve hereunto set my hand and seal

of office the day and year aforesaid.

~
H. G y B u n n , Jr . , Notary Public



State of Delaware

Office of the Secretary of State PAGE 1

I, EDWARD' J , FREE!,, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH. MERGES:

"SOUTHERN PACIFIC COMPANY", A DELAWARE CORPORATION..

WITH AND INTO "SOUTHERN PACIFIC TRANSPORTATION COMPANY"

UNDER THE NAME OF "SOUTHERN PACIFIC TRANSPORTATION COMPANY". A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DEI-AWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-SIXTH DAY OF NOVEMBER, A.D. 1969, AT 8:35 O'CLOCK A.M.

0703228 8100M

944255253

Edivard /, Free/, Secretary of State

AUTHENTICATION:

DATE:
7352975

12-27-94



Tfeis 5B&aS3t AQRREMWf , dated as cf th® 20tb day of

** t*r r*f «*•*•«<$ to fc» "MUSES? CQMPASflr) , *n<* gestOTOflH PACIFIC

8»<yflf (fe*r*iB»£t*r r«i«*y«<J to

f to

to «to

but prlmril? *»g*g»d is b»»i»«*» ** » eewsots carrier fey
rostJ sratejeet to tiaa Ictsrstate Oo«M»»jrft<<» Act i» lst«r»t*te}

iatr»»t*t« *n<S forsig^s co««»rc« in tb» St*t*» at

It fe*», wnd*r It*
esjsital stock coaaiatisg o« 35^667,108 sbarss of

stocfe *itS>oat jtsr vai«e, ol which 37,14l,3«€.33«4

autfe

orissed to 4o tfe* *a««s types of b»si««*» «« Pr««*»t Cossp*«?,

tncludise that oi * COWBOO carrier by railroad ««fejeot to

Iater»t*t« Osmei-ce Act, It is presently suthorias«d utsdsr

ixs Certificate of Sncoi-poratic-a to issxs* iO «har«s oJ! e

stock *itfe«ut par v»l«e, sos» xt *Stch are pr**e»tly

log.
Holding Cospaey is a Delaware eorsKsratio

to «?Bgag» in &«y lawful *et for wfciefc corporations «say b«

undssr the General Corporatioo L«» of Delaware. It

authorised «a4er its Certifie&t* of Irseoypwati

to issue 10 sbar«s of CCHBSKSB stocis without par valvse atsd 10

of preferred stock without ?ar V*!B«, none of wblcb



«r# s»3r##*atiy o«i8t&s<3i8g. It» 8o*r<3 of

on Fserwary %&, 19S9 adopted a resolwtloa SHtfeorlxizvg »n

&3K83*d8&at to its Certificate of lacorporatioa

it» aatJs0ri*««i capital stock to 90 ssiUion »fear*» of

»t»efe witboat pay wlu# assa 10 sillies sfcaress

o«t p»r val««,, »«cb a»«»da«»t te

, osly oa tfe« obtAlsiag froa tfcc Snter

witu r*«p«M:t te *ct4o» coat«»isl*t*a fey

»«»t? a» 5>revi<3«4 in p*ragy*pb TUSSJTS sf this

Alao, os FsfeyuRT? 20, 186& its Board of Directors

an *»®o6««ftt to Its CertiJicate of lBcor|>or*tiAn

its corporate JSAWB to Southern Pacific Co»p*8?f aucfe

B8«»t to beeoae «i?eeti^f«f however, oaly on tb« »ff««

date o? tbl» *gr*»»«Ht»

Pr«»est Co»?**nyf T*"ast»port*tioB Coapauy sad Koldisg

all b»?« tb«ir r»8»«ctiva r*«lstar«<l offices its th«

of Dela**?* st No* 100 W*8t Tentb Street la the City

ol «il-aingto», County of Xew Ca«tle and tfte n*ae of their

respective registered ageat at s«cb address is The Corpora-

tion Tr«st Co»pany,

The p»rti«s hereto d»8lr» to adopt a pis» of eorporat*

to b« ««t forth in tfcia Merger Agyeeweet,

which Traa»port*tion Contpaoy *iXl first becosse a wholly-

owa*4 subsidiary of HoWlsg Ca»paay? and Pr«s«»t Company -^ill

tfeea merge lato Traaaportstioti Cosspssyj iocident to whicfe

the stock of Present Coopsay *ill *uto«stically b« converted

loto «quivaleBt «h*r«s oi stock of Hoidisg Cx>^>«»> ,
HOW? THEREFOSE, in consideration of the premises atvd

of the mutual agr«e»eGts hereiss contaitsed, surf to set forth

terss« «ad coBtJitioas of this plan of corporate reorgaai-

merger, the parties agree as



FJStSTj Ga tb* affective d*t* of tteis agr«*»«»* a

certificate «*ttijsg 2«*tfc tJse a»*md*«mt to t&e Ce?tifieat*

of iRsorfxwfctiojj of Holdisg O»sp»8y adopted February 20,

«9 to efeaag« it* eorp&rate a»»«s to So«tb#re Pacific

ni *it& tbe Secretary of St»t«

Delaware ia aceordsace *itb O*l*wars isw, so *« to

OB tteait dat«»

tfe® «fj»ctiwe d*te ®t tbis

with all it*
lic«8»*«9 atsd ttst»r«»t« of

, right*, privil8g«*> povers *ad Ir»«chii9*s of a public

»« «eil as of * private »*toye, «xe»ption« and i»smKitte«8

subject, howev*rt to *sy liaias, nsortgfcg** or «?fe»rg»»

oa; a»4 the corporate «xist®»e* o? Pr
aiKttltasseously t«r*i»*t». Fyo» and »ft«r the «ff»<stivc date

of tfeis agree«(«nt «.tl ««ch properties (?«*!,, persossal sn<J

ea8«as«nt»s He<&&8«* snri iater«8t« of e^«ry fciad,

privileges, powers *»<3 fraaeblaes of s pablic, as

of » pr 'v*te r*stur«, *x«f»ption8 and i»»tsaities shall

be v««ted in traesportatiOB Cowpassy toy virtue of t&la K*rg«r

and *ittso«t asy ottser instruaent, »ad shall tbesrstapsa be as

effectual ly the properties of Traaspoytstion Company &» they

wer« formerly of Pr««0at Coap*ny, *n<5 all rigfets of all.

creditors of, and all lietss, ssortgages or eimrg«s wpon tSse~

property of Pr«»etst Coapany sb»il be presesrv*<3 usiKpaired.

The title to sll res'i estate acs?«air*<5 oy rfee<3, gift, grant,

appropriation,, or stbey*ls<5 vested in Pr«»est Cosspaoy5 »aall

sot revert or be in aay *ay ijapaired by reason of this werger

or anything clone by virtue hereof, but shall fee v&sted in

Transportation Coapssy by virtue of such ss«rg«r<

THIROt On acd ssfter tb* effective date of ttds

agree»erst Trajisportation Company hereby expressly

3,



liability «or ekilgfttioas ot asy &*«<* wh»tso*»«* ,

eHcewptioa* ovsd, iae«rr«d »r *8««i*«!!J tey Present

isclwdirsg, tot Rot Iisdte«S to, contracts, d»«d« of trust,

«3»bt88 stwrlgagss, liabilities a»d duties, and

«uofe shall, oa *a«S after 8«cb «ff*ctive dsts, &tt«ch
itto

&sd it* pra5!>«rti»» to

coatyaet*d tey it. Oa
por tattoo Co«^f«ey «xpr*»8ly tswseases the du* *Tsd pwssctual

pay««»t &1 ail o«t«tfe»<Jing beads, defeatures, e^aipawnt

trttst oblig*tios« »Ktl eas«3itiooai «*!«« obligatiosis issued

or assused by ?re«eat Cosspaay, together vitfe int«r«st there-

oa, aec&yding to tb«Lr tea&r, *a«J tbe due asd p«act«al

pertorm&nc* sad abservaeess of sli the ecsv«o«s»ts assd condi-

tions or »»y »ortg*g# isdent«re or other leg*l iastrussem

under which *ny of such obligatioBS wsre issued or asswsed,

This sgreeffieftt »nd werger shall preserve and not isjpatr the

lie« stsa »ec«rtty of aa? s«ch sortgage itsrfenture or otSi«r

legal instrtuaent »nd any of the rights asd powers of the

trustee, bondholders or any other parties thereunder - Ot;

or iasMediately after ti»« effective dat« of tbis agreement,

Transportation Cotap*ny shall slso exeeiste, and ca«s» to be

appropriately r«corde*i, s«cfe inaesitares as the trustee, or

»»y otUer party to any s«ch aortgage indenture or other

legal ir,8tra»«Jit, sasy recast , and in fona satisf*ctory to

such trustee or other party, ^hereby the obligations of

Present Company «»<J«r a»? s«ch ssortgage i»d«nt«r« or

legal i:.stru«scnt sball be asSMWd fay Trsesportation

and Transportation Company ahall succeed and bv

lor Present Cosspany thereunder,

FOURTH: On th? eilsctive date of this agreement aad

iacid«nt to tbia merger, paragraph FIFTH o* the Certificate



o* atioa o w a a to

r*»d «»

"FIFTH; Tb» total »8»to»y of «&**•«» of
*to«k iHSi *&* ear|»3fati«>» *fe*ll &av« authority
to i**«* i* «*witf-»«r*n BiUioa Oa« Bussed

(87 » all «** *»«Ss »fe*s?«» *imll fc# witfeowt

FIftSs Oa its* «ff«etiv» <$*t« of tfeiw

to

stor «*eb *b*#« «* *t»«xJt sow

stock witbe«t par *si«* of S>r«#eat Coss^aiay *fe*ll b*

fcy tte» Boldlag C«>«p*ay *8<S *hsU r«pr«**Ht the »*»«

of 8biMf«« of t5»« e«8»»o» stock witbevjt par v»lwe ie tfc« Hold-

tag Cowpaay. It »it»ll aot b« aece^ary » tb»r*for*f lor

sto«JsboJLsl«)r« of t»« Pr*««Bt Cowp«8? to «ury»»d»r their cer-

tifies t*# tor a*w c*r«lficst«B.
SIXTO: Tras»?Mart&tioa Co»g*ay sb»Il be th* corpora-

tion mtrviviag tfe» fox>*«oisg «erg»r. It will c©Btisw« to

«*lst af ter tbe »»r*«r aa s corfX»r*tio» iocorporated wa«i«y

tise ls»» of Deli*ar* *»«J umter its C*rtificat« of I«corpor»~

tion, as &*ea«iedf arsd ** it *&y s«b«««}«*»tl^ b* »«*»d«d.

SgYSrrHt SPOH tfee »«rg«r be«0»i»g *f**«tiv« th«

Boards of Directors o* Holdiag Cos^aay a»S of

Coa^say »b*ll «s«b coasiat of t&« directors of

i.sM»edlately prior to tft* »erg*r iwco»ift« *f<ecti»«, who shsil

serve a» directors oi BoXdiag Co*?>«my and of Trasnaportatios

CoBpsay until th* a«xt *»n«al »e«ti8g of sharefeolders of

tftose two companies or until ««cfc tiae. as tfo*ir s«cc*«8or«

are «ie«t«d ssBd &**« quslified*

EIGHTH: This Merger Agre««eat sSall fee sotoaitted to

tne stoefecoiders s>f Present Cwapany as<S of Trsasportatiors



at »®«ttag8 to

fc« esll#d aa<4 b*ld 18 aecayaane* with th« apjpUe*fel« la**

of Belmwar® aed th» lHt»y»t»t* Cosa»«3re* Act,

?ic»t«* of iBfiorporatioa and isy~La»» »1 *««b
shall o« rattn*4 asd c0R*irsi«*S by th* affiysatiir* vote of

of auch

of its espital stock
SlJPTRt Cal*«» tSj* latwatfcte C»«»ere«

order, la gra'atl»« r««jut»it6 a|»5»ro*al ®f this »®rg«)r

pursuant to p»r*«r«:pb OTflfK fe«s-soJ» tH«t ia
out t?5e*# K«sesS aot ba c6sspli*oc» with tb*

Del**«f* lit* r»i*tisg to r*i«tour««m«»t o*
lag to a »«Jfg«r, or anl»«« thla «gr»»«»Bt i» w>t
stoekfeoldera of Py»««»t Co»p*Hy *bo «Jts«s*nt fra« this «*r««r

r«i*bur««*«at in

l»*f «ball b» paid In »ecord*»ce *ltl»

the *«!«* of th*ir stock- Tfes p*rtl6«, hovsvar, in

tioEss m*<i pvraw.^t to
to have the Jnteratsta Co«a«x-c« Co«»i**ion ord«r tfctt

neerf not b* co»pli*ac* with a«eh e«l*»a:re l*w relatisg to

reiKburseracnt of di*«*ntlng 8toe*bal<S«r8 in e*yrying out

tfeis
TEHTH: The p»rti*s Ji*r«to, .Joistly or 8«p«r*t*ly *h*ll

take «uch stepa *s *r« r>sc«*»ttry to obtain ttee coa**st of th*

to c»rr? oat tht*

to obtain spprovsti of *«ch .etion

fedgrmi, »t«t« or local » *hl«h, in th* cn>i«ioa of

counsel for Prea*nt Cos^say, Is ra<j«ir»2 by 1**, **«<! *^*1^ **

any ^nd all other tntag* <te*>M«l by th« parti** to to* «*e«»-

• ary or appj-opriat* in or<S*r to c*««* tfc* ««r«*r to

a»ate«t o« the tsrasa h«r*in



Coa»aaamtio!j oi this Merger Agr«»*«tst

emb;j«et t0 «&« Satisfaction &i tfc« follcnaiHg cosditioos

aiatf 80B*irs»U»ia of this

Agy***#at by vot» of tfe« stockholders o* Prea«8t
and Traaopeytfctiea Coapsssy *a r*(3«i)nes3 by law, *»«J by

<b) Ofetaittlcg tJte ajjpyoval «t the Jsst«r«t«t«i Co»»*ro«

Coa*d.s*i»!S te «a?y? out this K«rg«r Agr»«»e»t, asd obtaia-
iog approval by aay other K»w«ys»«»t agesaci«»f

st»t« or local, wbi«fet is tfc« opioitan oi covsassl
y law for coa8wssta»tioti o? »«ch agree-

(c) Olstsioisi^ B ryiisjg froa the Ist«jr«*J

Service «»ti*f»ctor-y i» form *a<i eufc«taace to co«ss«i for

a«pftBy »itb ?esp«ct t«j th.8 t*x cons^weaees isf can-
of t!si« Merger Agr««iaent and the tr*ttBactic3B«

thereby »

TWELFTH; Prior ts> the elective date of t*i« »gr«»-

tnrt e«SJ8«!}»«nt to ti>e obtsining of ratification aas!

confirmatioo of such «(?r«es»«r5t by tbe Btocfehol«3*rg «»X

Coapany, »« pr«vW««S i» paragrajib EIGOTH hereof, aoti

sjuefst to tb« obtaining tro» the Xnt*r»tBte Coraaerce

ot &ll Xegsily r««insir*«i spprcsval with respect to actios

t«ssplat«<i fey this sgrsssaent, subject to ««Js««gw

of this »#3r«»!B0at by the stoekfeoiders o? Transportation Cos^any

»s provi«Se<3 in paragraph* "TZSTH her«o*t ten 8fe*r«s of the

cosaors atocit «itho«t p*r vstiue or tT«n«port»tion Cowpsny sfcs.U

be duly isaaecS to Holdlag Company, there* *t«jf, but prior to

the effective date of this agreesent: <») tb* requisite

ratification ol tSsis *str*»»eat by the 8tecfchaJ.<3sii-8i of

tation Company shall first b«s obtains^, as pro*is3««i i



paragraph EIGHTH &«?*»£ s (to) tb®s-e »hall tb«» fee ofctaised

fro* tJsa jBt«?»tat* Cossware* C««ai»«io» ali Sissal legally

r*o,«irsd appy®v*l with rsapeet to sctioj* conte»plsstesJ by

,^is *gr«»w*at; aad (c) thereafter % certificate s«*tl»g

fortfc the iMMMsdaieat ad»pt«d February 20, 1969 to the Certifi-

cate of I»eorpoif»tio» »* Soldiag

stock without par v*lu« 8h*ll fe« «5«ly filed »iti« th* 8»cr»t*ry

of State of Beiawmre ia aecoyd&acs with &Bl»»ar« ls« so a« to

of tfiis &i?:rs«»e8t t&s roisainiag »«tbori*«fO" Kh&y»« of

co»8oa sstock witbowt p*r value of Transportation

THIRTEENTH? Tbia Merger Agr««a*at «ay fee r«vofK»«J at

eJore It b«co««isi erfiectivej :-atwitbst«.nding tftat

it a&y have begsn aj>|>3roved by the stoeisi!o5.^«J"8 of Present

Coatpacy or ot Tr&»«portatioti Cosspasy, i? for aisy r«a«on COB-

susastation of this agre««»Rt is fou«« to be; inadvisabl* or

impractical by the Board Of Dir«ct«sr8 of Preseat Co9«p*ay.

FurtJ!»rwore, tb«s Boar«5 »f Oirsctore of Present

Cosrp»ay and tr»a8port*tS.OT) €»»p*83y eaeh sbftll fe»v« tfee right

to revoke the Merger Agr»w»*at unless sstistactory opinions

or rulings are ir»ceiv«d frosa co«tj«el or t«% authorities as

to the tax coa0eq««nc«» oi the pX&a of reorgsoiasatiosi, icel»d

ia« rulings from tbe Internal B«Tfsuw» Service to the effect

taat far federal i!>co»* tax p«r|>o»*»:

(a) The proposed »«rg«r of Prsseat Cotspany *i.th »ttd

iato Transportation Co»pany co&8titut»» » reoyg«Bi*ation with

in the saeaaing ol section 368<a) Of tbe loterit*! nevetme

(b) So gate or io*8 will be r«cog«issed to ?r»s«at

Co»pasy , Transportation Cowpany or Holding Cosspaey osi tb®



«* a»«wt« a»d asswisptiaa of labilities

to the at&r«*v aad tfe8 i8»«»ts«» of t*e »is*r«» of

stock without p»r ¥*.!«« of Holdiag Co*p»»3? to tfa® »toekholder»

f>t J^e»®at Ceagsaay ia ejccaaat* for tb*ir afaarea of Pra«»nt

Coapaay p«y*»ant to the plan of r«o^g«ai*»tioia *
(e> Wo gala or loes will be yseogaiased to tfee »toek»

hol<J»ra of JfeB^nt C»«p«By «pon r«c*ipt of the sfeares of

Holding Cospsin? is swchgiage for sbwraa &$ gtocis of Pr«?«eat

Co*p»n3?s the basis <»f the «tock of Holdisg eoa^>»ity so

-will be the »««a* »85 the t*x fe**is of the sfcar*s of

Pr*«ent Coap*»y sxcbaHged tfeerefor, ao«5 tb» holdia
th«> st5*rea of the stock of Eol<$it»g Coa^aaj- recelvad by the

stockholders of Pr«sect Caapaay wlil inclwd* tb«

of the scares ol »to«5k of Pr*«s«Bt Cawpsmy

(d) The basis of the coi^>ox-*te *ss«t« acquired fro»

Present Co«pa«y in the aerger will b* th« s»»e in the h«8<Js

of TrstnsportatioH CompAriy »s in th« i»a»!i8 of .Presest Cosapany.

(«) Transportation Coaspany sbsll issuceeed to *HC? take

into account all tax attributes of Present Cospany , including

all the pertinent iiesas deseribed is ssetiois 381(c) of th*

Interns! Revenue Code.
Upon any such revocation, this 8eyg«r Agreemeiat shall

be void and there shall be no liability hsreunder or on aeeoant

of such tersaifistioa on the psrt o* Present Company f TrssRBpo^t*-

tiois Coaipany or Holding Cowjwmy, or the directors, offioers,

etoployees, agents or stockholders of any of tbea.

FOURTEEKTB; If this S«erg*r Agr***<Ln-5t shall not nave

been revoked as h«rein provided sad if th* conditions h«r«in

specified have be«n satisfied, this agrfisaeot shall beeotss

effective at 12:00 p.», <»idnight> oi tb» day upors which th»

original 8ign«d iodtru»«nt and » 4«|>lic»t* copy tfeerftof, duly

c«rti*i«<S *nd »ck»owle«lg«<J it! »ceoTsJanc^ with t»« l»w« of



9«l»v»r«, wre 111*3 witfc t&« S«*cr«t*ry of State oS Delaware.

T&e »gxs*«»at shall b* <2«X? recorded is tfe« office of tbe
tfce Coauty of Sew Ca»tl«, tfe« const? in whicfc

of

tieti CesBspaay are
Jj StocK transfer tastes? 11 any,

aball be borne by the

eollec:t«d from th* atoekfeolderts o< »ey s«ct» corporation-

Jn tbe ev»»t the »«rg«£ is »ot constt»»at«^, such

as ar« iactirred, iaeludiag casts o£ org»«iKiag

»3" Tx-assportstiosj Costpauy , sfeall tee assused by

Coap*«y.
SIXTEENTH* This mgr»eiB«nt «ay b« *xeewt€«S 1» say

tf>» parties to tbis *gr*««e»t,

Pursuant to tb« approval and authority t3«ly given by r««olu-

adopts by their reapectiv* boards of directors have

these presents to be exaeated by Cbairaaa of Pressnt

ny, the President of Transportation Cos»p«»y and tbe

Ch»ir»*n oJ Holding Cossp&Jsy , a^d attested by tbe Secretary

of «»ch party hereto, aad tfce corporate sesls

SGOTHISRJ? PACIFIC COKPAKY

[Seal) *

Attest:
. /"/

By :

10.
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88 IT tii&t os tbiss 2dth 4&y of

«f a Sotmry Pyfelie ta

City aa4 Coaaty sad St*t«
CGMPA8Y, *

sad &» duly «3£8eat*«S

.sdgad the
to fe« bia act *a<3 <l*»d a»d tfes »ct

etwporatloa.

««t wy batad sad

seal of office tfe« <S«y aed year

...., . .
C:.""Suno", Jr. j" so tsry
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STATE OF
> Sfit

CITY km CO£SfTY 0? SAH FBAHCISCO >

BE It WSmmmZ® ttot ®s this S0tt» ^? »*

19S8, p^8»o*lly ca»* b«?f«re ««, * jtotsry .^li
for th» City *nd County *tsd St*t« *f»r«»»i«Ss t). -J- K'JSSELL,

Ch*ir**n of S.P. 1MC. , * coypor*ti»a of th« State c?
of

before w* *** *c:fe:a0wi«<ag*d th«--«»i«..Agre«»ent of

to b* l>i» act ssoii '«**«<! *»^ th* »«
tion and the S*et« «t»t*4 tfc*rei« »re tr«e; s«rf th*t the

lo 8»i«S Agre«»cnt o*

corporate seal of «»i«3 corp«r*tion.

I?J wmfESS WHFSSOF, t '!>*ve hereunto set, sy h»nd *n<3

«?<sal o* office the d*y an<5 year *for«?s*id,

H.;-'G, 851KH, Jr.
117 C; "&unn',""jr.," Notsry'

14.



I, J, C, 1ASMS, 8«<5r*tary

*
iattag «t*S*r t&s law o« tfe* Stats of *>»l»«r*,

, a* *««& «*er»t»ry aa<S
t&*

to

of

«« b«i»i2 »x
ef tte* Stats of

of

at a

feol<l«r* »f »ey ottor corporatlcm, «|»<*a

fey *iJ tfe®

a»d t*kis« «ctioa

tisat tess (10) »tey«» of

PACIFIC csarwanr %
««« <*«** ««H»itt«J

MCSFIC

of

ot

%r««i»<e«t of ««rg«rf

OB

of

the stockholders by sa «ffin»ative wt» y«Br»«*»tiftK it

least * »*i«rity of th* o«t»t*adiB« stock of said c0r^-

or»tioa entitled to vot« th»r«osi» aad tii»t t&eraby th«

Agr**»«nt of SSergei- wa» at said »0eti»sr ^wly adopt «S a«

tbe *ct of the »to«kfe«ld«rs of »*id SQCtTOKH PACIFIC

TSAKSPORtATJOS CCWAWT, *««3 the duly *do?»t*<S ««re<w*-at

of tfe« said corpora tioa,

WITOXSS »y h«B4 and tb* «a«i of «ai^ S4KJTSESM PACIFIC

TSA^SKSSTATIOK COJPAJTT oa this 25tfe day of »ow««befr, 19<5».



lf J. C. JASPM, S*e3r»t*ry of

a eerporatios »rg:aslse4 s&4 «xi8tisg vss<t»r tfe® lam

th® St*t« of 8«J.awar«, fcwaby certify, a» awefe
t&» »«*i of t&» *ai4 corjxjrfl-tioa, that t»*

of M«rg»r to *hieh this certificate is

after h&via^ b»«» first duly «iK&«s<i oa bspbslf of tlse

corjKjy»tioo »»d h«Ti»g &e»a ®ig»«d o» b«is«lf Of

PACIFIC TRAMSKiSTATSOS O^^AST, a c»yj»or*tio8 of t5j« Stat»

of Itaiavars, was ^sly st»i»mltt«d to th« «toe^iso2^i8r« of

TKraS P*CiyiC CS5«PJi»f *t tfe* *s$s«*S s*»tifi« of

ckboliS®x-» c«ll»«S *n«J fe«l<i ««|>ay*t«ly froa tls«

of stockfc&ld«rss of any otfe«y corp<srstioa aft«r at

2O da?8' aotice fey »ail «K provided by ««ettoe 251

of Titl» 8 of tfe* B»3.*»»r* Cod* of 19S3, OK the Mtfe day

-of Ms?, wm, XGF th« p«rpos» of eoiwidBx-iag aad

n «poa said Agr@««e&t of Merger, tfaat

oae Js«adr«d fortyx^>a« tbmsaan<$ thre« fewady«d sixty-

six {27,141,366} «b»r«« of atock of ««.id corporation wesra

o» said date iss«e«J snad oiststaarfiag &*»isg; voting power;

that tfte proposed agre&&«t3t of «erger •**» approv»d by the

stockholders by aa affirmative vote r«pr«?»e»ti»g *t leaat

tws-tfeirds of tbe outstss<Jiag: stock of aai<3

e»titl«!j to vot« tbereosj sad tbst tb«fffby the

csi M«r^er was at said se«4ieg *jly sdopted a« tb« «ct of

the sstoekboldes-a of s*id SOCTHE8M PACIFIC COWAHT, sa<! tb«

sdopt«d Bgr«»»«Kt of the said corporation.

WITNESS tsy h»Bd asd tb» ae*X of aaid SO5TTHMK PACJFSC

on this 25th day ot H<ms»b«r, 19S&,



OF
oa fe*Js*M of «fc#fe «*«s»tit«*at
*a<3 »**tffi« !>»«»

«x«eat«a

**efe coast itw^t

iotw

*gT»w«s»at ef M«r«ar sws4 the Secrets ry

of

»tt»«t

PACIFIC OQKP&HY

FACSJ1C

. F.



CITY

BE IT t&wt OB tbl»

for t&« City

®t

t©

th* »®»i «ffix»«l to
toy th* S»«r*t»ry o;f

or corporate ««sl of &mid

IK WlllflS
of office tb«

of

Merger «ad
i« th*

tad

I



csrr AMP «x»rr o? SAW wsreiseo )

BS IT BgliMpMm t&at on this 2St& ?iay of

,„ p«r8o&&!l? «»»# &»f0F« »*f * Motary Public is
for th® Ctty ass4 Coussty mssd Stata sfarsSMfcid, g» F, BI&6GJKIt

Pr«mid»at of SCJOTSMM PACIFIC TOAHSKJRTATlSir CQlB?AirT» a

&a$9l$df«d th«

to b« hi$ aet »»«! d««^ aad th#

act aad <I««<S of ««i$ cor|»oratioa aad tfe« fact* «t«t®$ tSs«r*lG

M«rg:*r aad attested fe? th«

is tfe* c«»aoa or corpor«t«

IH WITNESS WHSKBOF, I &a*« feer»tmto »«t »y h»»d

seal of office th« d*y a»4 year «fore«ai4s

Public

H. G. 8UNM. JR.

P Of



State of Delaware-

Office of the Secretary of State
PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AM) CORRECT

COPY OF THE CERTIFICATE OF'OWNERSHIP, WHICH MERGES:

"HOLTON INTER-URBAN RAILWAY COMPANY", A CALIFORNIA

CORPORATION,

WITH AND INTO "SOUTHERN PACIFIC TRANSPORTATION COMPANY"

UNDER THE NAME OF "SOUTHERN PACIFIC TRANSPORTATION COMPANY", A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, AS RECEIVED AND FILED IH THIS OFFICE THE TWELFTH

DAY OF NOVEMBER, A.D. 1985, AT 9 O'CLOCK A.M.

0703228 8

944255253

Edward /. Freelf Secrstani of State

AUTHENTICATION;

DATE;
7352974

12-27-94



S503I8035?
OP

/ -ft ore aa £

0. K. McNesr and ft, G, Richards, Ui* Chairman, President and

Chief executive Officer and Secretary, respectively, of Southern

Pacific Transportation Company (hereinafter referred to as the

"Corporation"), a Delaware corporation, her<»K' certify that:

(a> The Corporation owns or»<? hundred percent. (100%) of the

outstanding shares of stock issued by Hoiton Inter -Urban Railway

Co&jpany, a California corporation.

(bS At a duly h«.t.d rseetino of the Board of Directors! of the

Corporation, a resolution, was approved and adopted by a majority

of its Board o£ Directors to serge Hciton iriter-Urbao Railway

Company, a California corporation, into the Corporation and to

assume all its obligations, A certified copy o£ the resolution

is attached to this Certificate »s Exhibit A.

(c'i At t.he meeting of the Board of Directors held on

September 19, 1985, at the Corporation's principal executive

offices located at. Southern Pacific Building, One Market Pl«?a»

in the City and County of San Prancisco, State of California,

such resolution was approved and adopted ty the vote of seven

directors, the authorized ar,d elected number of directors on the

board being eight. To constitute a quorum for the transaction of

busine&s, a majority o£ the directors than in office shall be

present. Tfse resolution was adopted unanimously by the seven

directors present at the meeting.

r>. K. McJtear
Chairman, President and
Chief Executive officer

Secretary



County of San Francisco )

State of California
5 ss:

D. K. Mcftear, being duly sworn, deposes and says that he has

read the foregoing Certificate of Ownership, knows the contents

thereof, and that the same are true as stated.

Chairman, President and
Chief Executive Officer

Subscribed and
before me this

to

day

County of San Francisco )
;̂

State of California )
ss:

A, G. Richards, being duly sworn, deposes and says that he

has read the foregoing Certificate of Ownership, knows the

contents thereof, an<3 that the same are true as stated.

A. G. Richards

Subscribed and swcrn to
before me this
of

(> 1*003



Southern Pacific Transportation Company,
Board of Directors^
September 19* 1985,

WH£REAS, Southern Pacific Transportation Company (the

Company), a Delaware corporation* owns &11 of the outstanding

shares of stock of HoIton Inter-Urban Railway Company* a

California corporation? and

WHEREAS, it is deemed advisable and in the best interests of

the' Company and its shareholder to have the Holton Inter-Urban

Railway Company merge into the Company* its parent, and for th*

Company to assume all of its obligations; and

WHEREAS* the proposed merger is subject to the review of the

Interstate Commerce Commission ("Commission") and would be effec-

tuated under Section 253 of the General Corporation Law of the

State of Delaware and the Interstate Commerce Act.

NOW, THEREFORE, BE IT RESOLVED, That Holton Inter-Urban

Hallway Company be 3?er$ed into this Company pursuant to the pro-

visions of Section 253 of the General Corporation Law of the

State of Delaware and the Interstate Cararcerce Act;

BE IT RESOLVED FUBTHER, That upon the effectiveness of the

merger of Holton Inter-Urban Railway Company, this Company shall

assume all af its obligations;

B£ IT RESOLVED FURTHER, That the proper officers of this

Company be arnd they are hereby severally authorised to make, ver-

ify and file such application or applications as may be required

or desirable with the Commission for its approval or'exemption of

the mercer transaction and any oth«r action which n.&y be neces-

sarv or orcoer in connection therewith before? r. he Commission or



such other a g e n c i e s wh ich may be appropr ia te t and said o f f i c e r s

be and they are? here*./ several ly . a u t h o r i z e d to t ake such o ther

act ions , steps or proceedings as may be necessary or proper in

the- premises; and

BE IT R E S O L V E D F U R T H E R , Tha t the proper o f f i c e r s of t h i s

Company be and they are hereby severa l ly a u t h o r i z « ? d , for and in

the name and on beha l f of this Company, to t a k e or cause to be

t a k e n any or A .IX such f u r t h e r ac t ion, and to execu te , acknowledge

and del iver al l such f u r t h e r i n s t rumen t s as may , in the j udgmen t

of said o f f i c e r s , be necessary to carry out these reso lu t ions

fo l l owing approva l or exempt ion of the merger by the Commission,

lf A» G. RICHARDS, Secretary of Southern Pacific Transportation Company, a
corporation of the State of Delaware- do hereby certify that the foregoing Is &
true and correct copy ot" a resolution adopted by the Board c- "H rectors of said
company,, at a me-etinc held on the 19th day of- September, 198', - which 3 quorum
was present, and that, the said resolution is still in full force arid effect.

m WITNESS WHEREOF, I have hereunto subscribed my nsm »dt&ffixed the
corporate seal of- tine Ccrapany this 6th day of t^ovember, - i



PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY1*. FILED IN THIS OFFICE ON THE EIGHTH DAY

OF JUNE, A.D. 1987, AT 10 O'CLOCK A.M.

0703228 8100

9442SS253

Edward J. Freei, Secretary of Stats

AUTHENTICATION:

DATE:
7352973

12-27-



C E R T I F I C A T E O F A M E N D M E N T
^

Ke, n, K. McNEARf Chairman of Southern Pacific

Transportation Company ("SPT")/ a Delaware corporation, and A. C.

RTCHARDS, Secretary cf.SPT, hereby certify:

The following amendment to SPT's Composite Certificate of

Incorporation/ to eliminate the monetary liability of directors

for breach of their fiduciary duty of care, pursuant to Sec.

102(b)(7) of the Delaware General Corporation Law, was adopted by

the stockholders of this company at their annual meetinq held on

April 2S , 1987, in San Francisco/ California:

"Article Thirteenth. No director of the Company shall be
personally liable to the Company or i ts stockholders for
monetary damaqes for breach of fiduciary duty by such
director as a director- provided, however/ that this Article
Thirteenth shall not eliminate or limit the liability of a
director to the extent provided by applicable law (i) for
any breach of the director's duty of loyalty to the Company
or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General
Corporation Law of Delaware/ or (iv) for any transaction
from which the director derived an improper personal
benefit. No amendment to or repeal of this Article
Thirteenth shall apply to, or have any effect on, the
liability or alleged liability of any director of the
Company for or with respect to any acts or omissions of such
director occurring prior to such amendment or repeal."

Said annual meeting of stockholders was called upon notice

duly given dated April 1, 1987, in accordance with Sec. 222 of

the Delaware General Corporation Law and the amendment was

adopted by vote of the majority of the outstanding stock entitled

to vote thereon.
-. i' ' ' "

May 27, 1987 _ Southern Pacific Transportation Company

£>. K. M C N E A R
U" 5 I " ! — s-v .' J C h a i r m a n

,



STATK OF C A L I F O R N I A 5
\

CITY AND COUNTY OF )
SAN FRANCISCO 5

On this 2~th day of May, 1987, b&£cr*> me, the undersigned,

Notary Public in and £or said State, personally appeared D. K.

McNear arid A. G. Richards, known to me to foe Chairman and

Sc-crer.ary, respectively, of Southern Pacific Transportation

Company, a Delaware corpoi ,tion, who executed the within

instrument on fc-ehalf of the corporation, and acknowledged to m»

that they executed the same.

A1i c&Tv. Wo 11h y
N o t a r y Public Cifn and for ate of

C a l i f o r n i a , County c£ S==rfi rtan-cisco

AUCE j. W8f?TN¥
':Py»Limm



State of Delaware

Office of the Secretary of State PAGE 1

i, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY", FILED IN THIS OFFICE ON THE THIRTEENTH

DAY OF APRIL, A.D. 1989. AT 10 O'CLOCK A.M.

0703228 8100

9442S52S3

Mw&M /'. ̂ r* :̂ Svzfettinf &f State

AUTHENTICATION;
7352972

DATE;
12-27-94



FILED
OF

OF

TBS CBETIFICAfS OF

SWffCBBH PACIFIC

Southern Pacific Transportation Company, a corporation
organized and existing usder asd by virtue of-the General
Corporation Law of-tise State of Delaware does iserehy certify that
the £ollowing ajaeaSmest to the Certificate of iBeor^oration of
said eorporatios feas bfê .n dtily adopted in accordance with Section
242 and Section 228 of the General Corporation Law of Delaware:

"Article PIPfH of the Certificate of lacorporatioa of
Southern Pacific Transportation Company is ameaded in its
entirety to "ead as follows:

"FIFTH: The total miffiber of shares of stock which the
corporation shall have authority to issue is One Thousand
(1,000); all of such sbares shall be without par value-

"The Twesty Se-vesi Million Oae Hundred Forty-One Thousaad
fhroe Hundred Sixty-Six (2? ti« ,366} shares of preseatiy
issued and outstandiag common stock of the corporation
without par value shall be and are frereb? recla&sified and
changed without any further act into One' Thousand (1,000)
fully paid and non-assessable shares of the cosaBoa stock of
the corporation without par value without increasiag or
decreasing or otherwise changing the assouat of stated
capital or paid~in~surplus of the corporation.";

IH fflWISS WSE8EOF, Southern Pacific Transportation Company
hereby caused this certificate to be signed attested by its duly
authorized officers this 1st day of April, I0S0.

SOUTH IRK PACIFIC THA*?SP0ETAT I OK

Secretary



State of Delaware

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HERESY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF'OWNERSHIP, WHICH MERGES:

"sommm PACIFIC AIR FREIGHT, INC.", A DELAWARE
CORPORATION,

WITH AND INTO *SOUTHERN PACIFIC TRANSPORTATION COMPANY"

UNDER THE NAME OF "SOUTHERN PACIFIC TRANSPORTATION COMPANY", A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

DAY OF AUGUST, A.D. 1991, AT "9 O'CLOCK A.M.

0703228 ' 810011

94425S253
DATE:

7352971

12-27-94



STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED OS: DO AM 06/26/1991
912405311 •- 703228

OF CWESSHX?
OF S8BS£03M« JHTO

OF Ô BESHIP
M&RGIHG

CCMP&IJY
2S3 Of
OF

Southern Pacific Transportation Company, a Delaware
corporation (th« "Company"), does hereby certify;

FIRST? That ths C>3«!|5any is incorporated pursuant to the
General Corporation Law of rhe State of Delaware.

SECOHDi That the Company owns ail of the outstanding shares
of each class of the capital stock of Southern Pacific Air Freight,
Inc., a Delaware corporation.

THIRD; That the Company, by the following resolutions of
its Board of Directors, duly adopted on th@ 30th day of July, 1931,
determined to merge into itself Southern Pacific Mr Freight, Inc.
on the conditions set forth in such resolutions;

That Southern Pacific Transportation
shall. m&rg& into itself its subsidiary, Soa-them Pacific Air
Freight, Inc. and assume ail of said subsidiary's liabilities and
obligations.

FURTHER, That the President and the Secretary of
Southern Pacific Transportation Company fee and they hereby are
directed to make, execute and acknowledge a certificate of
ownership and merger setting forth a copy of the resolution to
merge said Southern Pacific Air Freight, Inc. into this Company and
to assume said subsidiary's liabilities and. obligations on the date
of adoption thereof and to file the same in the office of the
Secretary of State of Delaware and a certified copy thereof in the
office of the Recorder of Deeds of New Castle County.



0'

IS mmasss mmmw, said Southern pacific transportation
™ "M caused its corporate seal to b» af Jxxea and th*«
float* to be sig^ci by »- '

DO»»ELL, its Secretary, this

PACIFIC

ATISST:

& /By*_^±?-.^ ///^xfe^^



PAGE I

I. EDWARD J. FREEL. SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACKED IS A TRUE AMD CORRECT

COPY OF THE- CERTIFICATE'OF OWNERSHIP, WHICH MERGES:

"LOS ANGELES UNION TERMINAL, INC.", A CALIFORNIA

CORPORATION,

WITH AND INTO "SOUTHERN PACIFIC TRANSPORTATION COMPANY"

UNDER'THE MAME OF "SOUTHERN PACIFIC TRANSPORTATION COMPANY", A

CORPORATION ORGANIZED AM) EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, AS RECEIVED AND'. FILED IN THIS OFFICE THE

TWENTY-NIHTH'DAY OF SEPTEMBER, A.D. 1992, AT 10 O'CLOCK A.M.

0703228 81QOM

9442S52S3

J. $msl, Secmt&ry a/State

AUTHENTICATION:-

DATE:
7352970

12-27-94



STATE OF OEUUARE
SECHfTASV OF STATE

DIVISION OF CQFiP-'RATI
FILED 10:00 A?! ??/2S/

CERTIFICATE OF AND

U3S yHION TERMINAL, INC,
INTO

S0UTH1RN PACIFIC m l̂SPCJRIWTION COMPANY

Pursuant to section 253 of the Delaware General Corporation

the undersigned corporation does hereby certify?

FIRST* That the name and state of incorporation of
the surviving corporation is Southern Pacific
Transportation Company, a Delaware corporation
("Surviving Corporation"). ifte »«*»*• and stafe8 ot

incorporation of" the subsidiary corporation to be aergeci
into Sxjrviving Corporation is Los Angeles Union feraunal.,
Inc.r a Cs-iiforttia corporation ("Subsidiary"}.

SECONDj That Subsidiary has one class of capital
stock outstanding ail of which is owned by Surviving
Corporation.

THIRD; That Surviving Corporation, by the following
resolutions of its board of directors, duly adopted on
September 21, 1992, determined to merge into itself
Sttfesidiary on the conditions set forth in sucn
resolutions;

RESOLVED, That Surviving Corporation merge into
itself Subsidiary and asstsae all of Subsidiary's
liabilities and obligations and «.pon the effective date
of such merger, Subsidiary shall cease to exist and shall
no longer exercise its po«*srs, privileges and franchises
subject to the laws of the State of California; and

FURTHER RESOLVED, That Surviving Corporation shall
succeed to the property and assets, if any, of aad
exercise all the powers, privileges and franchises o^
-Subsidiary and shall be liable for all the liabilities
and obligations, if any, of Subsidiary? and

FURTHER HESQLVED, That shares of stock of Subsidiary
shall not be converted Into shares of stock of Surviving
Corporation, but shall be cancelled and the authorized
capital stock of Surviving Corporation shall not be
changed, but shall be and remain the safiie as before the
merger? and



FURTHER RESOLVED, That the state of incorporation of
Surviving Corporation shall b@ and. remain the State of
Delaware', and

FURTHER RESOLVED, That the officers arid directors of
Surviving Corporation shall be and regain the same
officers and directors in office upon the effective date
of the mergerj and

FURTHER EBSOLVED, That the txa3Re of Surviving
Corporation, upon the effective date of the merger, shall
be and remain Southern Pacific Transportation Company?
and

FURTHER RESOLVED, That all provisions of the
existing certificate of incorporation, as amended and in
effect upon the effective date of the merger, shall be
and remain feh# certificate of incorporation of Surviving
Corpo ra t i on j and

FURTHER RESGLVBD, That Surviving Corporation adopt
the Plan of Merger of Los Angeles Onion Terminal, Inc.
into Southern Pacific Transportation Company in a forts
substantially similar to that which is attached as
Exhibit I to these resolutions and incorporated by
reference herein and file the Flan of Merger of Los
Angeles Union Terminal, Inc. into Southern Pacific
Transportation Company with the Secretary of Stats of
California? and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice-president, and the
secretary of Surviving Corporation, and each of them,
hereby are directed to tsake, execute and attest a
Cejrtificate of Ownership and Merger with Subsidiary
setting forth a copy of these resolutions providing fox-
the merger of Subsidiary into Surviving Corporation, and
the date of adoption hereof, and to file the same in the
office of the Secretary of the State of Delaware and a
certified copy thereof in the appropriate office of the
Recorder of Deeds? and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president and any vice-president of
Surviving Corporation shall be, and each of them hereby
is, authorized and directed in the name and on .behalf of
Surviving Corporation to execute and file an executed
original and a certified copy of the Certificate of
Ownership and Merger with Subsidiary with fche appropriate
offices of the Recorder and the California Secretary of
State consenting on the part of Surviving Corporation to
be served with process in California in any proceeding



for enforcement of any obligation of Subsidiary, as well
as for enf crceiaent of any obligation of Surviving
Corporation arising from the merger? and to irrevocably
appoint the Secretary of State of California as its agent
to" accept service of process in any such smit or other
proceedings and a copy of s«eh process shall toe tsailed by
the Secretary of State of California to Surviving
C o r po ra t i on? and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice-president of.
Surviving Corporation shall be, and each of them hereby
is, authorized and directed ia the name and: on b&naif of
Surviving Corporation to execute and file with the
Secretary of State of California a copy of a Plan of
Merger with Subsidiary in substantially the form attached
hereto? and

FuHTHER RESOLVED f That the chairman, any vice
chairman, the president or any vice-president of
Surviving Corporation shall be, and each of • "th«r» hereby
is, authorized and directed in the nai8@ and on behalf of
Surviving corporation to execute and file on behalf of
Subsidiary a certificate of satisfaction of the Franchise
Tax Board in conformity with Section 1110 of the
California Corporations Code? and

FURTHER RESOLVED that the proper officers of the
Surviving Corporation, and each of thein, hereby are
authorized to tafcs any further actions as rsay be deemed
necessary or proper to accomplish the purpose and intent
of the foregoing resolutions,

FOURTHS That Surviving Corporation has agreed that
it may be served with process in California in any
proceeding for enforcement of any obligation of
Subsidiary, as well as for enforcement of any obligation
of Surv-itring Corporation arising 'from th© nserger, and to
irrevocably appoint the Secretary of State of California
as its agent to accept service of process in any such
suit or other proceedings and a copy of such process
shall be mailed by th© Secretary of. State of California
to Surviving Corporation at the following address %

Southern Pacific
Transportation Company

1 Market Plaza
Southern Pacific Building
San Francisco, California 84105



Dated this 22nd day o-f September, 1992.

SOUTHERN PACIFIC

By*.

ATTEST; /

Secretary



PLAN OF
OF

LOS T^MINftL. INC,

SOUTHEFItl PftGi&C

R, dated as of this 22nd day of
1992, for Southern Pacific Transportation eoiapany, a Delaware
corporation {''Surviving? Corporation"), and* Los An̂ sles Onion
Terminal, Inc., a California corporation and wholly-ovmed
subsidiary of Surviving Corporation {"Subsidiary" )>

1. Subsidiary has authorized 25,000 shares of common
stock, each having a par value of $1.0$, of which all of the issued
and outstanding shares ars owned by Surviving Corporatian,

2. Surviving Corporation and subsidiary desire ro
simplify their bua-i«e»«: procedures, bookkeeping &M admnistrative
structur© Ĵid «liiEia»fce du.pl!cativ̂  functions-.

Fian
1. Subsidiary shall merge into Surviving Corporation

and upon th« effective dane of such 5a<erg@r Sttfesidiary shall cease
to exist and snail no longer exercise its powers, prrvil&aps and
franchises subject to the laws of the State ol California.
Surviviag Corporation shall succeed to the property and assetis of
and exexrcise" ail t&@ powers, privileges and franchises of
Subsidiary and shall be liable fox- all the liabilities and
obligations, if any, of Subsidiary.

2. This flan of Merger shall be duly adopted by the
board of directors of Subsidiary and become effective tapon approval
of Surviving Corporation, as sole shareholder of Subsidiary.

3. Upon the effective dat« of the merger, all issued
and outstanding shares of capital stock o£ Subsidiary shall be
cancelled and all certificates evidencing ownership of such shares
shall be •yoid and of no effect, and all issaed and outstanding
shares of capital stock of Surviving Corporation shall remain
issued aad outstanding.

4. The stat® of incorporation of Surviving Corporation
shall fo& and remain the State of Delaware.

XB.IBI:



5. The offices and directors- of Surviving Corporation
shall b* and raoain the same officers and directors ^n office upon
the effective date of ths merger-

6. The naste of Surviving Corporation, upon the
effective date of the merger, shall be and remain Southern Pacific
Transportation Company.

7 . All provisions of the existing certificate of
incorporation of Surviving *>W™l^r***»^^^g*^ ™
th* effective date of the merger, OH file '̂ tfe t f e e r e t A r ot
State of Delaware, .afeall coiistit̂ te th»-
incorporation of Surviving Corporation, Ai«J^*iJdthe bylaws of Surviving .Corporatism, as amea« and in
the effective date of Ihe merger, shall cott*titut« the
Surviving Corporation .

8 Subsidiary and Surviving Corporation shall take, or

board of directors of Surviving



State of Delaware
- „ , ~ PAGE 1Ice of the Secretary.of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AMD CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP. WHICH MERGES:

"NORTHWESTERS PACIFIC RAILROAD•.COMPANY", A CALIFORNIA

CORPORATION,

WITH AMD INTO "SOOTHER*! PACIFIC TRANSPORTATION COMPANY"

UNDER TEE NAME OF "SOUTHERN PACIFIC TRANSPORTATION COMPANY", A

CORPORATION ORGANIZED AMD EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-NINTH DA? OF SEPTEMBER. A.D. 1992, AT 10:01 O'CLOCK A.M,

Secretary of State

AUTHENTICATION;

DATE:
9442S5253 12-27-94

0703228 8100M _ 73S2969
DATE:



.ST.i'E OF OEUUAftE
SECRETARY OF STAT£

DIVISION OF CORPORATIONS
: FILED :::OI AH 09/29/1992

:'32:?3009 - 703228

CERTIFICATE OF
W

P&GI« RAiUfiOAD -COMPANY
H*f0

SQUTH&tN PACIFIC 1BWSPOHMTION COMPANY

Pursuant to section 253 of the Delaware General Corporation

Law, the undersigned corporation does hereby certify*

FTRST: fhat the name and state of incorporation of
the -surviving corporation Is Southern Pacxfxc
Smsportatlon Company, a Beware «*P°«̂
fSurvWim* Corporation"), The name and state of
LcoSerSLn o? the ̂ bsidiary ̂ *̂̂ Ŝfg
into Surviving Corporation is Northwestern Pacific
Si! road Co*p*»y, a California corporate
("Subsidiary" ) .

SECOND: That Subsidiary has one class o£ capital
stock outstanding ail of which is owned by Surviving
Corporation.

THIRDS That Surviving Corporation, by the foi lowing
resolutions of its board of directors, duly adoptea cm
September 21, 1992, determined to /̂ f̂X JuchSubsidiary on the conditions set forth in. such
resolutions?

RESOLVED, That Surviving Corporation jaerge into
itself Subsidiary and asstwe all of Subsidiary s
liabilitiea and obligations and upon the etf.ective date
of such xaerqer. Subsidiary shall cease to exrst and shallo su .ro loner rciS@ its p*Wrsf privilege, and
subject to the laws of the State of California?

FURTHER RES0JLVED, That Surviving Corporation shall
succeed to the property and assets, if any, at ana

all th.Ppc£er.~, privileges ̂^̂ f̂ t,̂
Subsidiary and shall be liable tor all tne liabilities
and obligations, if any, of Subsidiary | and

FURTHER RESOLVED, That shares of stock of Subsidiary
shall not be converted into shares of stock of Surviving

but shall be cancelled and the dporaon,
capital stock of Surviving corporation shall ******
changed, but shall be and remain the same as betore the

er and



FURTHER RESOLVED, That the state of incorporation of
Surviving Corporation shall be and restaia the Stats of
Delaware? and

FURTHER RESOLVED, That the officers and directors ox
Surviving Corporation shall be and regain the sâ se
officers asd directors in office upon the effective date
of the merger; and

FURTHER RESOLVED, That rhe name of Surviving
Corporation, upon the effective date of the merger, shall
be and remain Southern Pacific Transportation Company;
and

FURTHER RESOLVED, That all provisions of the
existing certificate of incorporation,- as amended and in
effect upon the effective date of the merger, shall be
and.remain the certificate of incorporation of Surviving
Corporation? and

FURTHER RESOLVED, That Surviving Corporation adopt
the Plan of Merger of northwestern Pacifi Railroad
Company into Southern Pacific Transportation Company in
a form substantially similar to that which is attached as
Exhibit I to these resolutions and incorporated by
reference herein and file the Flan of Merger of
Northwestern- Pacific Railroad Company into Southern
Pacific Transportation Company vith the Secretary of
State of California; and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice-president, and the
secretary of Surviving Corporation, and each of thens,.
hereby are directed to make, execute and attest a
Certificate of Ownership and Merger with Subsidiary
setting forth a copy of these resolutions providing for
the merger of Subsidiary into Surviving Corporation, and
the date of adoption hereof, and to file the sajtie in the
office of the Secretary of the State of Delaware and a
certified copy thereof"in the appropriate office of the
Recorder of Deeds; and

FURTHER KBSOLVED, That the chairman, any vice
chairman, the president and any vice-president of
Surviving Corporation shall be, and each of them hereby
is, authorized and directed in the name and on behalf of
Surviving Corporation to execute and file an executed
original and a certified copy of the Certificate of
Ownership and Merger with Subsidiary with the appropriate
offices of the Recorder and the California Secretary of
State consenting on the part of Surviving Corporation to
be served with process in California in any proceeding



for enforcement of any obligatioa of Subsidiary, as
as for aaf Qrceimeat of any obligation of Surviving
Corporation arising from the saerger? and to irrevocably
appoint the Secretary of State of California as its agent
to accept service of process in asy such suit: or other
proceedings and a copy of such process shall be mailed by
the Secretary of State of California to Surviving
Corporation? and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice-president of
Surviving Corporation shall be, and each, of them hereby
is, authorised and directed in the nasae and on -behalf of
Surviving Corporation to execute and file with the
Secretary of State of California a copy of a Flan of
Merger with Subsidiary in substantially the form attached
hereto ; and

RESOLVED, That the chairman, any vice
chairman, the president or any vice-president of
Surviving Corporation shall bef and. each of them hereby
is, authorised and directed in the name and on behalf of
Stirviving Corporation to execute arsd file on behalf of
Subsidiary a certificate of satisfaction of the Franchise
Tax Board in conformity with Section 11 10 of the
California Corporations Code; and

FURTHER RESOLVED r That the chairman, any vice
chairman, the president or any vie© president of
Surviving Corporation shall be, arid each of them hereby
is, authorized and directed in the name and on behalf of
Surviving Corporation to execute and file with the
Interstate Commerce Commission a Verified Notice of
Exemption in furtherance of the foregoing resolutions to
the extent and in a manner deemed appropriate by said
officers .

FtJRTHER RESOLVED, That the proper officers of the
Surviving Corporation, and each of them, hereby are
authorized to take any further actions as fnay fee deemed
necessary or proper to accomplish the purpose and intent
of the foregoing resolutions.

FQOKTHs That Surviving Corporation has agreed that
it xt?ay be served with process in California in any
proceeding for enforcement of any obligation of
Subsidiary, as well as for enforcement of any obligation
of Surviving Corporation arising from the merger, and to
irrevocably appoint the Secretary of State of California
as its agent to accept service of process in any such



suit or other proceedings and a copy of such process
shall be mailed by th@ Secretary of State of California
to Surviving Corporation at the following address?

Southern Pacific Transportation Company
1 Market Plaza
Southern Pacific Building
San Francisco, California 94105

Dated this 21st day of September, 1992,

SOUTHERN PACIFIC

By*.

ATTESTt

Secretary



OF MEEG1R
OF

NORTHWESTER PACIFIC -RftXISSftD COMF&&Y

SQUTHEHH ffcCXFIC

OF MEBE0E& dated as of this 21st day »f
1992 , £ or Southern: J^cific Transportation Company , a Delaware
corporation C*SurviYiner CorpQaratiosi*); ? and Ifejritei5«este3?n
Pacific lailroad Sojapattf , a Cmliferiiia cosrp©»gt%Ioss and
owned stjbsidia3fy of

1. Saissidiar^r teas autiiorized 250,000 stores of
coamon stock, eacfe having a |jar v«lu« - o-f $108. 03, of which all
of tlie issaed and oafe»feaii<lin^ skates are ow»e<i fey Surviving
Corporation.

2. Surviving Corporation and Subsidiary desire to
simplify tfeair tottsim^s g>rdcadures, feooiQceepin^ and
adminisferstwe st^etar® and «liainate slapliea'tive functions,

1. S«Jbsidiary shall merge into surviving
Corporation and upon the ssf fectiY® dat® of s&e&
Subsidiary sijall s^ase to eicist. aad shail no longer exercise
its powers, privile^«s and francMs®s st^jsct to tlife laws of
t&& States of California. Surviving Co^osratioii shall succeed
to the property aad assets of a»d «Kercis« all tft® powers,
privileges a»d fraR^ises of SiifesMiary an^ stoll fee liable
for all the liabilities stnd obligations, if a«y, of
Subsidiary.

2. This Plan of Merger stall be duly adopted by the
board of directors of Sufesidiarf and become effective apon
approval of Surviving CorporatioH, as sole s&arshold&r of
Subsidiary.

3. Upon the effective dat© of the merger, all
issued and outstanding shares of capital stock of Subsidiary
shall be caneelle?3 and all certlficat&is «Yideacing ownership
of such shares s&ail be void and of no effect, and all issued
and outstanding snar«s of sapital stock of Surviving
Corporation sftall regain issued and outstanding.

4, The state of incorporation of w^juv^v**^
Corporation shall be and r«stain the State of Delaware.

EXHIBIT I



5. Tfcs officers sad director® of Surviving Corporation
shall be and remain the same officers arid directors in office upon
the effective dat» -of t&gs

S. The name of Surviving Corporation , atson the
effective ctste of the merger, shall be and raaaia Southern"

7. Ail provisloTis of th» «xJ,at:Ing G@*rtiflcat:e of
incorporat-ictii of Svirvivlag GorpoKation , as «meaad«d aad in effect on
tfee effective date of t&e Bses?§er, os f II® wltfe fctee SeeaE?e-&&r5" of
State of S^lasmres, sli&ll eonstiteat;® tie»- cesftificat® of
inco3rpprat;is» of St2r^vi»f Co^posmfciqa. Mso/ all psts^isioas of
the fe^rlaws of Sarsrivlaf CorpQa-afcioit r a« mme^d &nd in effect on
the effeotti*® datse of t:&® mearpe, siiall assustifet'fce tfee byiaws of

3* Safcsidiary and Surrivinf Corporatioa siiall take, or
cause to b@ takan., all ac*iemf or do or- catss® to be don®, all
things necassasry* proper or aei^isaJsle smdsar Uie laws 6f the Baited
States a»d th« stat.es of ©elaisFars «ad Calif O3saiat to cs»s?aamat,e and
maJse effsct-rve t&e merger, safelect to, fee«»«^er# tfe® api^o^al of the
board of directors of Saririvittg eorporatlou as strovldesi by law.

g t \ irr S iasiesasi-.



State of Delaware

Office of the Secretary of State PAGE 1

I„ EDWARD J. FREEL, SECRETARY'OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AMD CORRECT

COPY OF TEE CERTIFICATE OF OWNERSHIP, WHICH MERGES;

"VI SAL IA ELECTRIC RA-ILROAB COMPANY " . A CALI FORM IA

CORPORA-TIGS,

WITH AND INTO "SQUTHERM PACIFIC TRANSPORTATION COMPANY"

UNDER THE. NAME OF »SOUTHERN PACIFIC TRANSPORTATION COMPANY". A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-NINTH DAY Of SEPTEMBER, A.B... 1992, AT 10:02 O'CLOCK A.M.

0703228 81QOM

9442S52S3

j'. Treet, Sec^&jrjr ofStats

AUTHENTICATION:

DATE:
7352968

12-27-94



STATE OF DELAUARE
SECRETARY Or STATE

-DIVISION OF COSF-Ofi.AJID-N-S
FILED 10: 02 Ai1! 09/23.'1992

732273010 - "03228

CERTIFICATE 0F ANO-MHER&EB
Of

ViSAUA ELSClfMC fmSU^CMMD COMPANY

SOUTHEBf* PACIFIC TFMSP0RTATI0N COMPANY

Pursuant to section 253 of the Delaware General Corporation

Law, the undersigned corporation does hereby certify5

FIRST? That the name and state of incorporation of
the surviving corporation is Southern Pacific
Transportation Company, a Delaware corporation
("Surviving Corporation"}, The name and state of
incorporation of the subsidiary corporation to be merged
into Surviving Corporation is Visaiia Elsetrie Railroad
Company, a California corporation {"Subsidiary").

SECOND? That Subsidiary has one class of capital
stock outstanding ail of which is owned by Surviving
Corporation,

THIHDs That. Surviving Corporation, by the following
resolutions of its board of directors, duly adopted on
September 21, 1992, determined to merge into itself
Subsidiary on the conditions set forth in such
resolutions s

RESOLVED, That Surviving Corporation merge into
itself Subsidiary and assume all of Subsidiary's
liabilities and obligations and upon the effective date
of such merger, Subsidiary shall cease to exist and shall
no longer e&ercise its powers, privileges and franchises
subject to the laws of the State of Californiaj and

FURTHER RESOLVED, That Surviving Corporation shall
succeed to the property and assets, if any, of and
exercise all the powers", privileges and franchises of
Subsidiary and shall be liable for all the liabilities
and obligations, if any, of Subsidiary? and

FtJBTHER RESOLVED, That shares of stock of Subsidiary
shall not be converted into shares of stock of Surviving
Corporation, but shall be cancelled and the authorized
capital stock of Surviving Corporation shall not foe
changed, but shall be and remain, the same as before the
merger; and



FURTHER RESOLVED, That the state of incorporation of
Surviving Corporation shall be and remain the State of
Delaware? and

FURTHER RESOLVED, That the officers and directors of
Surviving Corporation shall be and regain the same
officers"and directors in office upon the effective date
of the merger; and

FURTHER RESOLVED, That the name of Surviving
Corporation, upon the effective date of the merger, shall
be and rsssain Southern Pacific Transportation Company;
and

FURTHER RSSOLVED, That all provisions of the
existing certificate of incorporation, as amended and i,n
effect upon the effective date of the merger, shall be
and remain the certificate of incorporation of Surviving
Corporation; and

FURTHER RESOLVED, That Surviving Corporation adopt
the Flan of Merger of Visalia Electric Railroad Company
into Southern Pacific Transportation Company in a form
substantially similar to that which is attached as
Exhibit I to these resolutions and incorporated by
reference herein and file the Plan of Merger of Visalia
Electric Railroad Company into Southern Pacific
Transportation Company with the Secretary of State ot
California; and

FURTHEE. RESOLVED, That, the chairman, any vice
chairman, the president or any vice-president, and the
secretary of Surviving Corporation, and each of them,
hereby are directed to make, execute and attest a
Certificate of Ownership and Merqer with Subsidiary
setting forth a copy of these resolutions providing for
the merger of Subsidiary into Surviving Corporation, and
the date of adoption hereof, and to file the sasae in the
office of the Secretary of the State of Delaware and a
certified copy thereof in the appropriate office of the
Recorder of Deeds? and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president and any vice-president of
Surviving Corporation shall be, and each of thesi hereby
is, authorized and directed in the ftame and on behalf of
Surviving Corporation to execute and file an executed
original and a certified copy of the Certificate ol
Ownership and Merger with Subsidiary with the appropriate
offices of the Recorder and the California Secretary of
State consenting on the part of Sxirviviiig Corporation to
be served with "process in California in any proceeding

2



for enforcement of any obligation of Subsidiary, as well
as for enforcement of any obligation of Surviving
Corporation arising from the merger? and to irrevocably
appoint the Secretary of State of California as Its agent
to accept service of process in any such suit or other
proceedings and a copy of such process shall be tnailed by
the Secretary of State of California to Surviving
Corporation; and

RESOLVED, That the chairman, any vice
chairman, the president or any vice-president of
Surviving Corporation shall be, and each of them hereby
is, authorised and directed in the natse and on behalf of
Surviving Corporation to execute and file with the
Secretary of State of California a copy of a Plan of
Merger with Subsidiary in subst.aAt.ia.tly the form attached
hereto; artd

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice-president of
Surviving Corporation shall be, and each of them hereby
isf authorised and directed in the name and on behalf of
Surviving Corporation to execute and file on. .behalf of
Subsidiary a certificate of satisfaction of the Franchise
Tax Board in conformity with Section 1110 of the
California Corporations Code; and

FURTHER RESOLVED, That the chairman, any vice
chairman, the president or any vice president of
Surviving Corporation shall be, and each of them hereby
is, authorized and directed in the name and on behalf of
Surviving Corporation to execute and file with the
Interstate Coheres CoTmaission a Verified Notice of
Exemption in furtherance of the foregoing resolutions to
the extent- and in a manner deejsed appropriate by said
officers.

FURTHER RESOLVED, That the proper officers of the
Surviving Corporation, and each of theta, hereby are
authorized to take any further actions as may be deeded
necessary or proper to accomplish the purpose and intent
of the foregoing resolutions.

That Surviving Corporation has agreed that
it way be served with process in California in any
proceeding for enforcement of any obligation of
Sxibsidiary, as well as for enforcement of any obligation
of Surviving Corporation arising from the merger, and to
irrevocably appoint the Secretary of State of California
as its ageat to accept service of process in any such



suit or other proceedings and a copy of such process
shall be mailed by the -Secretary of State of California
to Surviving Corporation a* the following address;

Sotith&rn Facif i-c transportation Company
I Market plaaa
Southern Pacific Building
San Francisco, California 94105

Dated this 21st day of September , 1992,

PACIFIC

By s

ATTEST:

Secretary



PL&N OF
OF

V1SALIA SLSCflXC

. „ ___._. dated as of this Jjlgt day of September,
for southern Paeifie $ran»porfeati-on- Company, a Delaware
ation ("SarvimBg Corpora*!on*} / and vl.&aiia Electric

Railroad Company, a Califomia corporation and wholly-
sxibsiiiairy of avirviviRg Co2p»ratioa {

1. Sti&sMiary bas aufchosigi&dE XOfooO shares of
cossmon stock, ®ach having a par valse of $100, of which all of
th« isstifed and 0a*s*a»ding shares ajr« owned by Surviving
Corporation,

2. Surviving corporation and Subsidiary desire to
simplify their bttsizi«s»s proc&dttres, toookfeestpihf &&&
a«amiais'trativ« str»eture a»d <&limijiat« duflicafciv© functions.

1. subsidiary snail merge into surviving
Corporation a»«i upon tlie effective date of such sser̂
subsidiary shall cease feo exist and shall no lohger exercise
its powers, privileges and franchises sxjbjecs to the laws of
the State of California. Surviving Corporation shall succeed
to the property arid assets of and exereis* all the paters,
privileges and franchises of subsidiary and shall tee liable
for ail the liabilities aM obligations, if any, of
Subsidiary.

2. This Flan of Merger shall fee duly adopted by tb.«
board of directors of Subsidiary and become effective upon
approval of surviving corporation, as sole shareholder of
Subsidiary.

3. Upon the effective date of the merger, all
issued and outstanding shares of capital stock of Subsidiary
shal1 foe cancelled and all certificates evidencing ownership
of such shares shall be void a«d of «o effect,, and all issued
and outiStshcting shares of capital stock of Surviving
CorporatiOB snail remain issued ahd outstanding.

4. The state of incorporation of Surviving
Corporation shall be and remain the state of Delaware.

EXHIBIT I



5, The -officers and. directors of Surviving Corporation
shall be and rssaain stes saae officers asd directors in office apcm
ths efisotive date of She merger.

5. The &am« of Smr^rrina Corporation , upon the
effective dat;e of tfee jaerger, skall h« a«.d 2S«BiaiJ5, Sautthesstt Pacific
Transportation

?. Ml psro^-isions of the existiaf caartificate
incorporation of Sarri^lag Oorpo2?atioii, as a?aaas|®«i aad in
r.he effscrfcive
State of Delaware > smil consl:ita'&s
incorppratioa of
the bylaws of Sasrv-iTing £os^O3ra:eiS3nr as aiassaaed aa«i is effsaet on
t:h* 9'ffftcxive. «la1:» of ths merger, shall coas-tit^aua tfe© 33j-lat#s of
Survivlsg

8. Subsidiary and. Surviving CorpQ^atioa shall take/ or
cause to be tafe@af all "ss^ion^ or do or. ea«»« to toe done,, all
things necssgarj, jsrop&r or adwisafela smder fcJt» Mws of £h® /Oai£@d
States a»4 the sisates of I5«iawa2r® a«^ C^lifej2aai.ar to cojisusroate «»d
majke effective tfe© »&r$«r, stjj»jf«e<e to# hcwa^er> t^t^ a|jps;oira:i of
board of dirsetors of Surviving Corporation as proirided ijy Jaw*



State of Delaware
PAGE i

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF

DELAWARE, DO :8ERE8Y CERTIFY THE ATTACHED IS A TRUE PMQ CORRECT

COPT OF THE CERTIFICATE OF COR1ECTION OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY", FILED IN THIS OFFICE OH THE

NINTH DAY OF MARCH, A-D. 1993, AT 4:20 O'CLOCK P.M.

0701228 8100

9442SS2S3

t:
f. $Ymlf Secretary o

AUTHHNTICATiON;

DATE:
735296?

12-27-94



DELAUARE
SECRETARY OF STATE

jTVISION OF CORPORATIONS
-ILEQ 04:20 Pil 03/23/1393
33083S29S ~ 703228

3 o/3t c**3t*'«£x?-5&3 3026748340;*

OF TO CORRECT
OF

use,

TJse ^eniigaesi, Smjtfeem Badfie TraMportatioii Cosipssy, a eorpofatieu
sad extsitisg asder aad % virtue of t&e Qeseml Cbrperatioa Law of the State of Pilaware
(tlse "OCÎ , does he*e!$ eertii^;

FIRST: That t&e name of the corporation is So«tts«ni Pacific

SECOND: That a Certificate of OwaetsMf* assl Merger o|. Los Angeles Union
Tennisa!* fee. into Sautkem Fadie TrMssportatloii C^«ps^-«^/iled'-
of Stale 0f Del»are en S«peml>eii 2 ,̂ l§§2, aaS ̂ at sisch e«rtHeate
as penai^ed 1^ Section IJlH oftise CCL

TMIED; That tfes iBa«esraey or defect e£ stsch certificate to be corrected was the
of tbe CaHfenaa Secretary of State a$ agent for service

FOURTH; That Article Fmsnfe of sucb cerdfete is corrected to read as
FOURTH: TbaJ Survivlag Corpoystioa fes$ speed tbat it taay be

served witfe fitness at Caifoajia m any oreeeeda^ for ealoreeis«at of aay
obligatioa of SuMdisry m well as for eafercemem sf aay ofeligstioa of
Surviving Coipoi^tiofi: arising from the merger.

Dated this 15th day of March,

SOUTHERN PACIFIC TRANSFOETAHON
COMPANY

ATTEST:

By
Its



State of Delaware
PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELA«AHE, DO HEREBY CEETIFT THE ATTACHED IS A TRUE AND'CORRECT

COPY OF THE CERTIFICATE OF CORRECTION OF "SOUTHERN PACIFIC

TRANSPORTATION CQHPANT". FILED IN THIS OFFICE ON THE

TWENTY-NINTH. DAY OF MARCH, A.D. 1993, AT 4:25 O'CLOCK P.M.

0703-22.8 8100

944255253

. Freeft Spcretan! of State

AUUiENTICATlON:

DATE:
7352966



SENT BY- ' 3-20-93 ; U:08 : C T SYSTEM/DENVER- STATE OF38QSSWS84 8 : # 3/ 4
SECRETARY OF STATS

DIVISION OF CORPORATIONS
FILES 04:25 FTs 03/25/1993

330395296 - ^03^28

€Am0f to CORRECT

&8$pp|g^^mm

i

Xfee smckrsiped, Soî em Paeiie T rasspertata Comply, a oorporatkm organised
and eastlw mier aad fej vtee of the GeaeM C5stporatioa Law 43f the State of ©elaware
<tise *

That t&e sam« of the corporatism is Southern Pacific Transportation

Tbat a Certificate of OwaersMp aad Merger of Morthwestem Paeiic
Raiiroai Coppai^ Mo Soatiera I^Ie TraippBrtatioo ̂ CoKsoarjy was fiie*l witfe
Secret»ry ol State of JDeiaware c® €^eeBjl3er
correetioa as pensRte«l If S««ti«a5 i£i(i| of tfee OCL

IHUOD; Jhm Use iaaecsiraq? or defect of suds «rtMcat« to fee corrected w»s the
appofetoeat of tke CMiforrda Secreta^ of State m agent for service of process,

FOURTH: HiatArtidt Fourth of mcfe mitilcate is corrected to read as follows:
FOUETH; That Surviving Corporation bas agreed that it m&j be

served w&fa process m Callforttia in any f»roeeedi»g for eaforcemeat of any
ob%atioa ol Subsidiary mwsQ m for enforcement of any o&Ugatloii of
Sarvmsg Corporatioa arismg from tfes merger,

Dated this 15th day of March, 1993,

S0UTHEEN PACIFIC TRANSPOITAHON
COIfflPANY

Its.

ATTEST:

Its



I, EDWARD <!, FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEEEBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPT OF THE CERTIFICATE OF CORRECTION OF "SOUTHERN PACIFIC

TRANSPORTATION COMPANY", FILED IN THIS OFFICE ON THE

TWENTY-MNTH DAY OF MARCH, A.D. 1993, AT 4:30 O'CLOCK P.M.

1,3-ieet.t Seerettm? of State

AUTHENTICATION:
0703228 8100

944255253
DATE:

7352965

12-27-94



SENT BY: 3~29~§3 ; 14:07 : C T SYSTEM/DENVER- =*ATE OF38@gW&ii40 : # 3/ 4
SECRETARY OF STATE

DIVISION OF COmm.ATIONS
FILED 04:30 ?y\ 03/29/1393

33C33S2S7 - 703225

INTO,
.

COM

siciisiM

of tfes
'

The
l*

(tfee M

FIRST: That fee aame of the eorporatiou is Sotitfeern FacMc Transportation
Company

SBCOMD: Tliat a C&ti&qg*. of O^mei-sMp ami Merger of Yi&a&a Ekeinc
Ccaapaiw teo SmitberE faeifie l^aaiffrt^oa ees^a^ was Sei witJs tlje &eef $my of
State eflSekware os Sillier 2% Ill^ai^ that saeii certiSeate respires eorrectloa as
permitted fc^Seeticai lS3|f) of tiss (3CL.

THHU3: Tfeat tlse isaeeuraey or defect of sosfe certificate to be corrected was the
app0tatBseut of tfee Cailorum Sseretary of State as agent for service o! process,

FOURTH: Tlmt Article Fourth of such certificate is corrected to read as follows:
FOURTH: That S«rvm»g Corooratioa km agreed that it may be

served wttb process in CaiibrMaia any pr oeee«iî  fof eaJ^reement of aey
obligatiott «sf Stibsidiajj' as wel as lor «®fereeaieat of aity ofeligatiou of
Sarvfrasg Corpsratioa. asisisg from the merger,

this 1 S th day of Marcs, 1993,

SOUTHERN PACIFIC TRANSPGETATIQN
COMPANY

Its

ATTEST:

By
Its



State of Delaware

I , EDWAFJD J. FREEL, SECRETARY OF STATE OF THE STATE Of

DELAWARE, DO HEREBY CERTIFY THE ATTACKED IS A TRUE AMD CORRECT

COPT OF THE CERTIFICATE OF&MEM>ME]rr OF "SOOTHERS PACIFIC

TRANSPORTATION CQMFMf?", FILED IN THIS OFFICE ON THE TENTH DAY

OF AUGUST, A.D. 1993, AT 11:07 O'CLOCK A.M.

0703228 8100

944255253

lf B&cmt&ns-of Stats

AUTHENTICATION:

DATE:



STATE OF DELAWARE
,»s BftsJtfRflfiY SECRETARY OF STATE

1 01VISIOH OF CORPORATIONS
PILED 11:07 m 09,'10/1593

33222522E - 703228

OF
OF

' OF
€3F

SGUTHW PACIFIC

Southern Pacific Transportation Company, » .
l- am •*«*«** uftda* UM» «*»««l cowweiffti

St*f» of D^labsre (the *Oprp«watiie8 * h cases- harstsy
That tte« Boar4 of Direccoss ot tl» corporacim at «

on Au«ttac 4,
1 That tte« Boar4 o Direccoss o

<3'̂ y call«a «^d h^id on .Au«ttac 4, 159 3
rfSff£K o*

ions setting fortfe m -«a«w*a«nt .to chj Jjf^ng^^T tor:a«on of the Corporation &nd declared aaM sjaa^roent to
be

2 That the sole ebarefeolder of the oufestâ diag shares

sC^Stior, L^ ot &» B^B of Dalwar, oa W»
1 993 July *ds>pfc*d &»d appso^d said aift®K«toast to tlw
of incorparstioj) ©f the d

^ iJha^ said a»ai%s3maKt to the Certificate- of

the- ItaS of S^ia^re. fc resolutions

, (rhafc
nora £ 'the Corporation
Article Fifth in its entirety s&d inserting in^l

follows :

'Fifth; *the total mssber of shares of
cossaen stock wtoiGls che Co3^»xrat;ioi3 eiw*J.I imye
authority co issue is fwq a0u««»d f20SQ} snares;
oC sucii «hare» shall be wit&oiit par val«« .

TK mTS^WBWS&F, fc^« Corporation h»a cjujjd it*
»l to te. affixed h«r«tG ana this certificate .to »e
SLSt F. star^l, it. vice



06/10/93 t?«I5 ZBL

to

ATTEST:'

F. O'Eoaafcll, its Secretary, this

F,

«C8D A



BY-LAWS

OF

SOUTHERN PACIFIC TMSSiWCATKM

A DELAWARE CORPORATION

.ADOPTED OCTOBER 13, 1988



BY-LAWS

OF

SOUTHERN PACIFIC TRANSPORTATION

A Delaware 'Corporation

ADOPTED OCTOBER 13, 1988

ARTICLE I.

Meetings of Stockholders

Section 1. Armml Heet|g§f » The annual meeting of the stockholders/ for
the election of directors and for the transact ion of such -other business as may
properly come Jssfore t&e fitting, shall be held on such date and at such place
and hour as sMli be designated"by the Board of Directors ̂ herein called the
Soardh the Executive CosMittee, or the Chairman, and set forth in the notice
thereof.

Section 2* Special Meet ings , A special meeting of the stockholders for
any purpose or pjtpsses my W called at any titae by the Board or the Executive
Cofnmittee, and such ŝ eetirsg shall be held on such date and at such place and
hour as shall be designated in- "the notice thereof.

Section 3» Notice of Ĵ etinas. Except as otherwise expressly required by
law, notice of each meeting of tine stockholders shall be given not less than 10
nor more than 60 days before the date of the meting to each stockholder of
record entitled to notice of, or to vote at, suĉ i meeting by delivering a type-
wit ten or printed notice in the United States Rail, postage prepaid, directed
to such stockholder at his address as it appears on the stock record of th«
Cospany or by transmitting a notice thereof to him at such aaaress by telegraph,
cable or other form of recorded communication. Every such notice shall state
the place, date and hour of the meeting and/ in such case of a special saeeting,
the purpose or purposes for which the meeting is called. Except as otherwise
expressly required by law, no publication of any notice of & siting of the
stockholders shall foe required.

Notice of any itieeting of stockholders shall not be required to be given to
any stockholder who shall attend such meeting in person or by proxy , except a
stockholder who attends such jaseting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business because the
rneeting is not lawfully called or convened.

.Section 4» Q̂ rom. Except as otherwise expressly required by law, if
stockholders holding of record a irajority of the shares of stock of the Company
entitled to be voted shall be present in person or by proxy, a quorum for the
transactioni of; business at any meeting of the stockholders shall exist. In the
absence of a quorum at any such meeting of any adjoumrsent or adjournit«nts
thereof* a majority in voting interest of those present in person or by proxy
and entitled to vote, jaay adjourn such meeting from time to time wtil stock-
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holders holding the amount of stock requisite for a quorum shall be present in
person or by proxy. At any such adjourned meeting at which a quorum may be
present, any business may be transacted which might have been transacted at the
meeting as originally called.

Section 5, Organization. At each meting of the stockholders, the
Chairman, or any other officer of the Company designated by ̂ ® Board, the
Executive Committee, or the Chairman? shall act as chairman of the faeeting.

Section 6. Order of Business. The order of business at each meeting of
the stockholders shall be <&iermiried by the chairman of the meting, but such
order of business may he changed fcy a majority m voting interest of those
present in person, or by proxy at such meetinf and entitled to vote.

Section ?» Voting. Except as otherwise provided in the Certificate of
Incorporation/ each stockholder shall/ at each meeting of the stockholders/ foe
entitled to one vote in person or by proxy for each share of stock of the
Company which has voting power on the matter in question held by him and
registered in his name on the stock record of the Company on the record date
fixed purs-uant to the provisions of Section 4 of Article VII of these By-laws.

Shares of its own stock belonging to tine Company or to another company, if
a majority of the shares entitled to vote on the election of directors of such
other company is held, directly or indirectly, fcy the Company/ shall not be
entitled to vote or be counted for <juonsa purposes, Any vote of stock of the
Co&pany stay be given at any raeeting of the stockholders by the person entitled
to vote the same in person or by proxy appointed by an instrument in writing
delivered to the Secretary or an Assistant Secretary of the Company or the
secretary of the meetingT provided/ however, that no proxy shall he voted or
acted upon after three years from its date/ unless such proxy provide® for a
loncser period. The attendance at any meeting of a stockholder who may thereto-
fore have given a proxy shall not have the effect of revoking the same unless he
shall in writing so notify the secretary of the meeting prior to the voting of
the proxy,

At all meeting® of the stockholders all matters/ except as otherwise
provided in the Certificate of Incorporation/ in these By-laws or by law/ shall
be decided by the vote of a majority in noting interest of the stockholders
present in person or by proxy and entitled to vote/ a quorum being present.

Section 8. Action by Consent of StocMiolders« &ny action required or
permitted to be taken at any ftseeting ot the stockholders may be taken without a
meeting/ without prior notice and without a vote/ if a consent in writing/
setting forth the action so taken/ shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary
to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted (which consent may be signed in counter-
parts}. Every written consent shall bear the date of signature of each stock-
holder who signs the consent and no written consent shall be effective to take
the corporate action referred to therein unless/ within 60 days of the earliest
dated consent delivered to the corporation in the manner required by the
Delaware General Corporation Law, written consents signed by a sufficient nuntser
of stockholders to take the action are delivered to the Company in the nsanner
required by the Delaware General Corporation Law.
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Section 9, îgJLJ:9:£-;-:§SgŜ jjPr|gggg * £t shall be the duty of the Treasurer or
other officer of the Company to prepare and aske/ at least 10 clays before every
meeting of the stockholders/ a cĉ pleee list of the stockholders entitled to
vote, arranged in alphabetical order, and showing the address of each stock-
holder and the ranker of shares registered in the name of each stockholder,
Sach list shall be open to the exajniaation of any stockholder/ for any purpose
germane to the meeting, during ordinary business hours/ for a period of at least
10 days prior to the sheeting, either at the place where the meeting is to be
aeld or at such other place within the city where the naeeting is to be held as
is specified in the notice of the meeting, Such list shall also ibe produced and
kept at the time and ;piaee of the sseeting during the whole tins* thereof, and isay
be inspected fey any stockholder who is present,

Section 10, Igggectors. Either the Board or the chairman of the meeting
may/ in its or his "dliŝ ieliion. f appoint two or more inspectors? who need not be
stockholders, who shall receive and take charge of ballots and proxies and
decide all questions relating to the qualification of those assarting the right
to vote and the validity of ballots and proxies.

ARTICLE II.

Soard of Directors

Section 1, (̂ rjgjgal Pô rs, The property/ business/ affairs and policies of
the Company shall he sMnaged by or under the direction of the Board/ except as
otherwise provided in the Delaware General Corporation Law or the Certificate of
Incorporation.

Section 2, frjujfiifoer anc .$$£$.. Qf. .. Q££* ce , The number of directors which shall
consititute the. whole &ard sfeaill:be riot less than three nor ircre than fifteeft,
(The ters* "whole Board* as used in these By-laws shall saean the nuafeer of
direetors elected and folding office at any tifne. } Each of the directors of the
Company shall hold office until his successor shall be elected and shall qualify
or until his earlier death/ resignation or removal? provided/ however/ that the
tens of a director who is an officer (other than the Chairnaan or a Vice
Chairman) shall terminate autortiatically upon the date of his retirement frons the
Company, Any director or the entire Board may be removed, with or without
cause/ by the holders of a majority of the shares then entitled to vote at an
election of directors,

Section 3. Ejection. At each annual rneeting of the stockholders for the
election of directors ait %Jhich a quorum is present/ the persons receiving the
greatest nurnber of votes, up to the number of directors to fee elected/ shall be
the directors,

Section 4, Mĝ Ĵ Î P̂....̂ .̂...̂ ^̂ ^̂* Ŷ director may resign at any ti&e
by giving written notice of his resignation to the Board, the Chairman or the
Secretary. The acceptance of such resignation shall not be necessary to make it
effective.

In case of any vacancy on the Board or in case of any newly created
directorship/ a director to fill the vacancy or the newly created directorship
for the unescpired portion of the term being filled say be elected fey a majority
of the directors of the Company then in office though less than a qaoruts/ or by
a sole remaining director.



Section 5.

(A) Ar)fijjal_ Mge t tags « As soon as practicable after each annual election of
the Board shall raeet to elect members of committees and officers of

the Company, and transact any othe.r

(8) ĵglar̂ f̂etlaqs.. Regular (nestings of the Board shall be held at such
times and places as the Board shall from time to ti«ne determine, Notice of
regular meetings need not be given.

(C) ^̂ £ialm Meetings . Special nestings of the Board , at which any and all
business may be transacted/ shall be held at such times and places as the Board/
any five directors or the Chairman my determine. The Secretary shall give oral
or -written notice to each director of each special sheeting t including the time
and place thereof. My special ns&eting of the Board shall be a legal meeting
without any notice thereof having been given if all the :directors then in office
shall be present. The purposes of a Besting need not be specified in the notice
or -waiver of notice of any meeting*

(D) Qĵ ĝ ,.gĵ ^̂ Slg£m̂ m.̂ ||i;"g* Except as otherwise expressly required
by these Bŷ jCawŜ or̂ b̂y ""law 'i ' ' ' a' majority of the directors then in office shall fee
present in person or at any meeting of the Board in order to constitute a quorum
for the transaction of business at such meeting, and the vote of a itajority of
the directors present at any such meeting at which a quorum is present shall be
necessary for the passage of any resolution or for an act to be the act of the
Board, in the absence of a quorum? a majority of the directors present may
adjourn such asseting from time to time until a quorum shall be present. iSlbtice
of any adjourned naeeting need not be given,

(E) ^^iOS^L^^^S^^M^^I&S^^^ » ^# directors ttay participate in
a fleeting of the Board by conference telephone or similar coMmmications egjuip~
ment whereby all persons participating in the itseeting can hear each other, and
such participation shall constitute presence in person at such

(F) Act i.og_ bg_ ̂ggngggt • "̂y action required or permitted to be taken at
any ;oeeting "of tfiê loarWlSy be taken without a rne«ting if all the directors
consent thereto in a writing or writings, arid such writing or writings are filed
with the minutes of the proceedings of the Board.

(G) î ani|atlgn. At each meeting of the Board, one of the following
shall act as chairman of the meeting t in the following order of precedence: (a}
the ChairRian? (fa) a vice Chairman ? (c) the Presidentt (d) any director chosen fey
a majority of the directors who are present. The Secretary or/ in the case of
his absence? the person who® the chairtnan of the meeting shall appoint, shall
act as secretary of such meeting and keep the minutes thereof.

Section 6. Compenaa t ion . Each director, in consideration of his serving
as such, taay receive from the Company such amount per annum and such fees for
attendance at sreetings of the Board or of any comfaittee/ or both/ as the Board
may from time to tise determine. The Board may likewise provide that the
Company shall reisnfeurse each director or member of a committee for any expenses
incurred by him en account of his attendance at any such meeting. Nothing
contained in this Section shall be construed to preclude any director from
serving the Company in any other capacity and receiving compensation therefor.



ARTICLE III.

Section 1.

{&) ^goi nfo^fc^. . l^py^Qf | ice/ ,. Etc . 'There shall be an Executive
Committee <^aisis:tinf M tllgf C2^|;LrEsanf ai^ Vie© Chairmen and the President of the
Company, Sseh mmbm of th« Executive Ccinmittee shall continue as such only so
long a® he remains a director holding one of the abc-tfe offices*

In the absence or disqualification of a mejtfeer/ the fsetaber or members of
the Executive Coaasifctee present at a raeeting and not disqualified from voting?
whether or not he or th«5? oonetitute a ^uorwa? may unanimously appoint another
member of the Board to ac* at the meeting in fene place of the absent or
disqualified

(8) F c t i O f S an Powers.

Executive Cosmsittee/ between sheetings of the
Besird and subject to arsy lirfiitations prescribed by the Board/
shall ;haw aM may exercise the powers of the Board in the
managefftent of the proper ty> business / affairs and policies of the
Company? provided* however, that fche Sxe<satit?e Coftsait tee shall
not ha«e the power or authority to approve ajsendrrientis to tne
Certif icate of Incorporation of the COftpahY/ adopt agreestsents of
ii»®ger or consolidation f v®Kammfs& to the stockhcslders the sale,
lease ©r exchange of all or substantially all the property and
assets of the Company, recoftasersd to the stockholders the
dissolution of the Coinpaf^ or rev-ocatlon of a dissolytion or
ascend these By-laws . The Bxesative Cofmntttee shall have the
power and authority to declare dividends and to authorize the
issuance of stock of the Company,

(ii)
^^^^^
po'iicleis specif ying and lissitir^ the pQ«er and authority of each
of the officers of the Oottipany to; hire and teitsstoate ea^loyees?
determine oaTjpensation and bonuses; authorize expenditures* enter
into contracts? purchase and sell assets? raafee inwstffients? make
contributions; execute notes, mortgages/ deeds and other instru-
tnents* and otherwise take actions on fe^half of the Company, The
Executive Committee also shall adept policies with respect to the
review and approval of material written contracts and instnuaents
by an attorney for the Company .

^g^llpgg* ?feetings of the Executive Committee shall be held at such
times and placlS^as the Executive Committee or the Chairman shall from time to
tia*s determine, the Chairimn or Secretary shall give oral or written notice to
each mzwber of the Executive Cosanittee of each meeting, including the time and
place thereof,



Except as otherwise expressly required by these By-laws or by law* three of
the timbers of the Executive Committee shall be. present in person at any {nesting
of the Executive Comnvittee in order to constitute a quorum f ct the transaction
of business at such meeting,, and the vote of a majority of the members present
at any such meeting at which a quorum is present shall be necessary for the
passage of any resolution or for an act to be the act of the Executive
Committee.

Section 2. QtJ^t; Oggpi fctees . The Board, by resolution adopted by a
majority of the v^S'leai^/ liay designate other committees, each consmittee to
consist of fcwD or 8^£e directors and bs have such duties and functions and to
act in such manner as shall iae provided its mJCh resolution. Subject to the
provisions of such resolution,, any such committee shall be governed by paragraph
(C) of Section 1 of this Article III.

Section 3. Act;ic^ ̂ fo^goi^^ "'h
any committee may '"parfSpal e''ln;I:I'a':tSSetin§ ' ;!iy':':€^ili^S^:'Sl^iafte or similar
communications equiptnent by means of which all jssrsons participating in the
meeting can hear each other t and such participation shall constitute presence in
person at such rseeting. Any action required or permitted to be taken at any
meeting of any eossnittee may be taken without a a»eting if all rsesafoers of the
•DOEnmittee consent thereto in writing, and sach writing is filed with the minutes
of the proceedings of the committee.

ARTICLE IV,

officers

Section 1. Section and Ap|x3int^nt { { iana .;Tegm of , Office « The officers of
the Ccffipany *o shall fee ̂ lectesf % "the' "ioard'iialiT^ : a Oiaioan t one or more
Vice Chairmen T a President? su<ti Executive Vice Presidents and Senior Vice
Presidents as the Board aey by sresolution determine ', one or s»re ¥iee Presi~
dents* a General Counsel T a Secretary; a Controller and a Measurer. Each such
officer shall hold office until his successor is elected or appointed and
qualified or until his earlier death/ resignation or removal* Any number of
offices ssay tee held by the same parson, except that the same person may not
simultaneously hold the office of Secretary and any of the offices of Chairman,
Vice Chairman or President,

The Board, the Executive Committee, or the Chairman may elect or appoint
such other officers (including one or more Assistant Vice Presidents, Assistant
Treasurers? Assistant. Secretaries/ Assistant Controllers and Assistant General
Counsel) as deessed necessary who, as officers of the Company f shall have such
authority and shall perform such duties as the Board, the Executive Committee or
the Chairman may from, tims to time prescribe*

Section 2. Mafgjr^tis^ii»iiiii[Hs^:>yal .and Vacancies, Any officer fray resign at
any time by giving i^ip^nn^ to the Chairman or the
Secretary. The acceptance of such resignation snail not be necessary to make it
effective.

Any officer, agent or employee rosy be re?aoved, with or without cause, at
any tiTne by the Board, the Executive Gommttee/ or the officer appointing such
officer* agent or employee. Election or appointment of an of ficer shall not in
and of itself create any contract rights on the part of such officer,



A vacancy in any office may be filled for the unexpired portion of the tests
in the same nanner as provided in these By-laws for election or appointment to
such office,

Section 3. Pg^rsand^ Duties .

^ C^igms;ru The Chairman shall be the Company's principal executive
officer. The Omxtman shall / together with any Vice Chairmen, carry Q«t the
duties and isaplemrit the functions assigned to the office of the Chairman by
these Sy-laws/ the Board or the Executive Committee.

^ yj^^aiggien. Each Vice Chairman shall/ together with the Chairman,
carry out t*h^~da€i^^and implement the functions assigned to the Office of the
Chairman by these By-laws and shall perform sucti other duties as stay be assigned
to him toy the Board f the Executive Corfiffiittee or the Chairman.*

(C) Office of the Chairman . The Office of the Chairman shall consist of
the Chairftsan and any Vice Chairstsen. The Office of the Chairman shall have
active control and general charge and management of the property/ business and
affairs of the Cfe-mpany and shall have general supervision of the Company's
of ficers* agents and employees, Any authority* power or duty assigned by these
By-laws or by the Board or Executive Committee to the Office of the Chairman saay
foe exercised or performed by the Chairman or any vice Chairman/ and the act of
any one of them shall constitute the act of the Office of the Chairman.

^ PrgsJgferct* The President shall be primarily responsible for the
transporta t Ton ' opera tions of the Cotspany and shall perform such other duties as
may be assigned to him by the Board/ the Executive Committee or the office of
the Chairman.

(E) Ejcegutive^Vice r.Prg gidents . Each Executive vice President shall
perform .sucWJc l̂î 'I'aIs1''IS|''DWi:^B©ig-ned to him by the Board > the Executive
Committee or the Office of the Chairman.

(F) Senior V ice^^gr-gs |dent| . Each Senior Vice President shall perform such
duties as Sym'inE3"""^s'iS^^d'"Jto"ah:iS5 by the 8oaro% the Executive CeuMittee or the
Office of the Chairman,

(G) Vice Pres ident s . Each Vice President shall perform such duties as fnay
be assigned i tc * him by the Board, the Executive Committee or the Office of the
Chairman,

(H) General ; Counsel . The General Counsel shall have general supervision
and control of all the Company's legal business. Be shall perform such other
duties as may foe assigned to him by the Board/ the Executive Committee or the
Office o£ the Chairman,

Secretary. The Secretary shall attend and keep/ or cause to be kept
the records of "all* meetings of the stockholders/ the >3oard/ the Executive
Committee and all other committees. He shall be custodian of the seal of the
Company/ and shall affix or cause to be affixed the seal to instruments as
required. Be shall give or cause to be given due notice of all meetings in
accordance with these By-laws and as required by law. He shall perform such
other duties as may be assigned, to him by the Board/ the Executive Committee or
the Office of the Chairman,



Controller shall have charge, supervision and control
of the accounting affairs of the Company. He shall? at such times and in such
fora? as ha may dees? advisable/ require from all officers and agent® who receive
or disburse funds for account of the Company reports showing all such receipts
and disburses*&nts, Be shall perform such other duties as may be assigned to him
by the Board , the Executive Committee/ the Office of the Chairman or the Vice
President-Finance.

?he Treasurer shall have charge and custody of all jaoneys/
bonds? notes and other securities owned or held by the Company, except

those held elsewhere at the direction of the Of flee of. the Chairman* The
Treasurer shall deposit funds of the Cojapany as predicted in Section 2 of Article
V of these By-laws* and shall sign or cause to be signed checks* drafts/ an<3
vouchers against such deposits in accordance with regulations £areseeibed by the
Office of the Chairman, fhe Treasurer shall keep/ in such form as shall be
prescribed by the control ler, true and full accounts of all receipts arid
disbursements and other transactions; of his office, The Treasurer shall keep
the stock record and perform such other duties as may be assigned to his? by the
Board/ the Executive Committee* the Office of the Chairtaan or the Vice
President-Finance .

Section 4. Ĉ n̂̂ ation. Officers shall receive such compensation for
their services as it® y be authorized or ratified by the Board or the Executive
Coiranittee and no officer shall te prevented from receiving compensation by
reason of the fact that he is also a director of the Cosjpany. Election or
appointment as an officer shall not of itself create a contract or other right
to compensation for services performed by such officer.

ARTICLE V.

Deeds < Contracts, Deposits and Proxies

Section 1. gx̂ ctitloĥ ^̂ Dô m̂ ts.. The Chairman? any Vice Chairman/ the
President or any Vice President or any other officer designated by the Board/
the Executive Committee or the Office of the Ghainaan each shall have power to
execute and deliver deeds, contracts ,, fnortgageSf bonds/ notes/ indentures and
other docisaents and instruments for and in the name of the

Section 2, peĉ oalts.. All funds received for the account of the Company
shall be deposited fey the Treasurer to the credit of the Company in such
depositories or otherwise as the Board/ the Executive Committee/ or the Office
of the Chairman or any other officer of the Company to whom power in that
respect shall have been delegated by the Board/ the Executive Committee/ the
Office of the Chairiaan or these By-laws shall determine.

Section 3. ^^^-_^_L,^^^aSli^^^^^^^^^^^-l^{.5^^-...^^^^^^:* tMles
otherwise provided by resolution of the Board/ on behalf of the Company the
Chairman/ and Vice Chairman/ the President or any Vice President designated by
one of the foregoinf shall attend in person or by substitute appointed by hia,
or shall execute written instruments ̂̂ appointing a proxy or proxies to represent
the Coaspany at / all sheetings of the stockholders of any other corporation ,
association or other entity in which the Company holds any stock or other
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securities/ am raay execute written waivers of notice with respect to any such
'meetings. At all such actings an$ otherwise, such officer, in person or fay
substitute or proxy as aforesaid:^ may vote the stock or other securities so held
by the Company arxf my execute written consents andany other instruments with
respect to such stock or securities and may exercise any ana all rights and
powers incident to the ownership of said stock or securities, subject, however?
to the instructions, if any, of the Beard or the Executive Cosaaittee.

ARTICLE VI,

Shares and Their Transfer t Fixing Record Date

Section i» Cert i 1 4o& t gg . Jgjr t jjj-§j&- * Every owner of stock of the Company
shall be ^^itl^'^'f^S^'^LG^&£i^& certifying the number of shares owned by
hits in the Gojspany arid designating; the class of stock to which such shares
belong, whioh shall otherwise be in such form as t&e Board shall prescribe.
Each such certificate shall foe signed by/ or in the nam of the Company by/
either the Chairman, the Vice Chairrsan* the President or a ¥ice President, and
by either the Treasurer or an Assistant Treasurer or the Seerefcar/ or an
Assistant Secretary of the Company. Any or all isuch signatures smy be
facsimiles.

Section 2. RgepgJ. A stock record snail be kept by the Treasurer of the
nasse of the person, firsts or corporation owning the stock represented by each
certificate of stock of fche Ces^any/ the nysSaer of shares represented fey each
such certificate f the date thereof and, in the ease ©f cancellation, the <3ate of
cancellatioa. Except as otherwise expressly required £?/ law, -the person in
whose name shares of stock stand on the stock record of the Company shall be
deemed the owner thereof for ail purposes as regards the Company.

Section 3« TrgffiSje;^ c€ ̂
Cer tjl i catgts . The transfer of stock and eertificateiS of stbbK whieh represent
the stock of the Cosipany, and ttie replacement of lost, stolen, destroyed or
mutilated stock certificates shall be governed by the Delaware Oniforni
CoHsaercial Code. The Board iray appoint or authorize any officer or officers to
appoint one or tnore transfer agents and one or more registrars.

Section 4. Fixing .Sate |pr De termina t ion of Stockholders of Hecprd . In
order that the Co^a^^y de Ermine the s i tocldiblcislcs "enfci tleii to not i ee of or
to vote at any st^eeting of stockholders or any adjournssent thereof, or for the
purpose of any other lawful action, the Board may fix, in advance/ a record
date, which shall not be s>or© than 80 nor less than 10 days before the dat« o£
such meeting, nor more than 60 days prior to any such action. A determination
of stockholders entitled to notice of or to vote at a meeting of the stock-
holders shall apply to any adjournment of the meeting: provided, however, that
the Board may fix a ne»? record date for the adjourned jaseting.

ARTICLE VII.

Seal

The Board shall adopt a corporate seal, which shall be in the form of a
circle and shall bear the full name of the Company and the word "Delaware".



ARTICLE VIII.

of Notices .; Places of Ratings; Presumption of Assent

Section 1, ffajj.gr^gf j§o|ices. Mienever notice is required to foe given by
the Certificate of Incorporation, fey these By-laws or by law, a waiver thereof
in writing/ signed by the person entitled to such -notice, or by an attorney
thereunto authorised/ shall be deeded equivalent to notice/ whether given before
or after the time specified therein and, in the case of a waiver of notice of a
meeting/ whether or not such waiver specified the purpose of or business to be
transacted at such meeting.

Section 2. Place { { of J^tings * Any meting of the stockholders/ the Board,
the Executive Cotrolt tee or any other committee of the Board my be held within
or outside the State of Delaware,

Section 3. g^g^t^ o| ^ftg^t . A director or stockholder of the
Company who Is present at a afeefcing of the Board, any oomilttee thereof or
stockholders at which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless his dissent shall be entered in the
minutes of the stseeting or unless he snail file his written dissent to such
action with die person acting as the secretary of the H*»eting before the
adjournment thereof or shall forward such dissent ;by registered mil to the
secretary of the Company immediately after the ad jourrasent of the meeting. Such
right to dissent shall not apply to a director or stockholder who voted In favor
of such action.

AKTICUS. IX,

Indemnification

Section 1, gMJ..nitl<^g« For purposes of this Article , the following teoas
shall have the meanings set forth below;

ActJ-on - Any threatened/ pending or completed action/ suit or
proceeding/ whether civil, criminal, a<3ministrative, arbltrative or investi-
gative ?

. ftction ~ Any action by or in the right of the Company
to procure a judgment in Its tavor;

(c) T|h>ir|Li|Party___.Acti|.on - Any action other than a Derivative Action?
and

Indeg?nif|e^JP^rtj ~ Any person who is or was a party or is
threatened to be sade a party to any Action by reason of the fact that he is or
was a director/ officer or employe® of the eosipsny or is or was serving at the
request of the Company as a director, officer/ employee* fiduciary or agent of
another corporation, partnership, joint venture/ trust or other enterprise,
including without limitation any employee benefit plan of the Company for which
any such person is or was serving as trustee/ plan administrator or other
fiduciary.
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Section 2. ThiM ̂ r^f ^cti^S:. The Company shall indemnify any
Indemnified Party "ipsinst ĉpeniisi {including attorneys' fees)/ judgments,
fines/ excise tarns anĉ  amounts paid in settlemest actually and reasonably
incurred by him in connection with any Third £arty Action if, as determined
pursuant to Section 5 below, M acted in good faith and in a manner he
reasonably believed to be in or not exposed to the best interest of the Company
an<3/ with aspect to any criminal Action, had no reasonable cause to believe his
•conduct was unlawful. The termination of any T bird Party Action by judgment,
order, settlement, oom/iction or upon a plea of nolc contendere or its equiva-
lent, shall not of itself create either a presumption that the Indemnified Party
did not act in good faith and in a manner which he reasonably believed to be in
or not opposeo to the best interests of the Sorapany or, with" respect to any
criminal Action, a presumption that the Indemnified Party had reasonable cause
to believe that his conduct was unlawful,

Section 3. !̂ rî tivem̂ t:lca|8« The Company shall indemnify any
Indeimified Party against expanses (including attorneys' fees) actually and
reasonably incurred fey him in connection with the defense or settlement of any
Derivative Action if, as determined pursuant to Section 5 below, he acted in
good faith and in a mnner he reasonably believed to be in or not opposed to the
best interests of the Company, except that no indemnification shall be made in
respect of any claim/ issue or matter as to which such person is or has been
adjudged to be liable to the Ccrapaay unless and only to the extent that the
Court of Chancery or coart in which sach Action was* brought deterroines upon
application that, despite th© adjudicafcion of liability but in view of all
circumstances of tM case, such Indemnified Sarty is fairly and reasonably
entitled to indemnification for such expenses «kich the Court of Chancery or
such other court deenss proper. If any claim that aay be tmde by or in the right
of the Ccmpany against any person who iaay seek indemnification under this
Article IX is joined with any claim by any other party against such person in a
single Action, the claia by or in the right of the Gonpany (and all expenses
related thereto) shall newrtneless be deemed the subject of a separate and
distinct Derivative Action for purposes of this Article IX.

Section 4. Success on Heritŝ or Otherwise. If and to the extent that any
Indemnified Party has been successful Ton" 'the"' Wits or otherwise in defense of
any Action referred to in Section 2 or 3 of this Article IX, or in defense of
any claim/ issue or matter therein/ he shall be indesmif zed against expenses
(including attorneys' fees) actually and reasonably incurred by hiss in connec-
tion therewith without the necessity of any determination that" he has met the
applicable standards of conduct set forth in Section 2 or 3 of this Article
IX,

Section 5, Determination* Except as provided in Section 4, any indemnifi-
cation under Section 2 and 3 of this Article IX (unless ordered by a court)
shall »e made by the Company only upon a determination that indemnification of
the indeas-sified Party is proper in the circumstances because he has mt the
applicable standards of conduct set forth in said Section 2 or 3, Any indemnif i~
cation under Section 4 of this Article ix (unless ordered by a court] shall be
raade by the Company only upon a determination by the Company of the extent to
which the Indemnified Party has been successful on the merits or otherwise. Any
such determination shall be made (a) by the Board by a majority vote of a quorum
consisting of directors who were not parties to the such action, suit or pro-
ceeding or/ (b) if such a quorum is not obtainable, or, even if obtainable a
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quorum of disinterested directors so directs, by independent legal counsel
(which counsel shall not be the counsel generally employed by the Company in

; connection with its corporate affairs) in ; a written opinion, or (c) by the
stockholders of th© Company at a meeting called for such purpose,

Section 6, Advancement: ; , i of ; E%|gmses . Expenses (including attorneys* fees)
or some part thereof incurred by m Indemnified Party in defending any action/
shall be paid by the Gotspariy in advance of the final disposition of such action
upon receipt of a written undertaking by or on behalf of the Indemnified Party
•to repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified oy the Company as authorised in this Article IX.

Section ?. Othe r^ Indemnif igation . The indeimification and advancement of
expenses provided by or franted fsursuant to this Article IX shall not be dsecsed
exclusive of any other rights to which any Indemhif led Party or other person
seeking indemnification or advancesaent csf expenses rsay be entitled under the
ĉertificate ;of incorporation, any agreement/ by-law C including without liirtita-
tion any other or further Section or provision of this article ix>, vote of the
stockholders or disinterested directors or otherwise)/ and any procedure
provided for fey any of the foregoing, both as to action in his official capacity
and as to action in another capacity while holding such office,

section 8, Applicability? effect. Any indemnification or advancement of
expenses provided by or granted pursuant to this Article IX shall be applicable
to acts or omissions that occurred prior to the adoption of this Article IX,
;shail oontirnss as to any person who has ceased to be a director, officer or
employee of the Company or/ at the request of the Company, was serving as and
has since ceased to be a director, officer, employee/ fiduciary or agent of
another corporation, partnership, joint venture? trust or other enterprise,
including, without limitation, any employee benefit plan of the Companv for
which any such person served as trustee/ plan administrator or other fiduciary,
and shall inure to the benefit of the heirs, executors and personal representa-
tives of such person, The repeal or amendaent of this Article IX or of any
section or provision thereof which would have the effect of limiting/ qualifying
or restricting any of the powers or rights of indesinification provided or
permitted in mis Article shall not/ solely by reason of such repeal or ajrsend-
tsent, eliminate, restrict or otherwise affect the right or power of the Company
to indeimify any person, or affect any right of indemnification of such person/
with respect to any acts or omissions which occurred prior to such reoeal or
ajnendment. All rights under this Article IX shall be deemed to be provided by
contract between the Company and each person covered hereby,

Section 9, Insurance. By action of the Board, notwithstanding any
interest of the directors in such action/ the Company tnay purchase -and naintain
insurance/ in such amounts as the Board my deem appropriate, on behalf of any
Indemnified Party against any liability asserted against him and incurred by
him in his capacity of or arising out of his status as an inde?mified Partv/
whether or not the Company would have the power to indemnify W» against such
liability under applicable provisions of law,

Section 10. RigJ-tt to Impose Conditions to Indeimifica&ion. The Company
shall have the right to impose/ as conditions to any indemnification provided or
permitted in this Article VI/ such reasonable requirements and conditions as to
the Bsard or stockholders say appear appropriate in each specific case and
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circumstance, including but not limited to any one or snore of the following:
(a) that any counsel represen ting the person to be indemnified in connection
with the defense or s®ttlesaent of any Action shall be counsel rautizally agreeable
to the person to be indemnified and to the mEpany? (b) that the Company shall
have the right, at its option, to assus® and control the defense or settlement
of any claim or proceeding trade, initiated or threatened against the oerson to
la® Indemnified? aftd (e) that the Company shall be surrogated, to the extent of
any payments made by way of indemnif ioation, to all of the indemnified person's
right of recovery/ and that the person to be indemnified shall execute all
writings and do everything necessary to assure such rights of subrogation to the
Company,

Section 11. ê̂ nification̂ ôl ̂ nts. The Company shall have the right,
but shall not be obligated , to indetRniiy any agent of the Company not otherwise
cowred by this Article to the fullest extent permissible fey the laws of
Delaware, Unless otherwise provided in any separate indeianification arrange-
jsest;, any such indejmif ication shall be made only as authorised in the specific
case in the scanner provi4e<3 by Section 5 of this Article IX.

Section 12. Savings Clause. If this Article or any section or provision
hereof shall be invalidated fey any court on any ground^ then the Companv shall
nevertheless indemnify each, oarty otherwise entitled to inderanif ication" here-
under to the fullest extent permitted by law or any applicable provision of this
Article IX that shall not have been invalidated,

ARTICLE X.

Amendments

These By-laws may be altered or repealed oy the vote of a majority of the
whole Board, subject to the power of the holders of a majority of the outstand-
ing stock of the Company entitled to vote in respect thereof/ by their vote
given at an annual meeting or at any special meeting, to alter or repeal any By
law made by the Board,


